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PLAINTIFF’S APPENDIX OF DECLARATIONS AND EXHIBITS 


CASE NO. BC349317 
LACA_752131.1 


ою о м о 


АСА 7521314 


Plaintiff Trans Continental Records, Inc. submits the following declarations and 


exhibits in opposition to Aaron Carter’s motion to dismiss, or motion to stay for forum 


non-conveniens. 


DECLARATIONS 


Declaration of Michael Ferderigos 


Declaration of Gary Kurtz 


ü Declaration of Darren Chiappetta 


Declaration of James Nguyen 


EXHIBITS 


NO. DESCRIPTION 


> 


Exclusive Recording Artist Agreement 


| Petition to Approve Contract of Minor 


Letter Agreement to Trans Con giving Parental Consent 


4 


Robert Carter Parental Consent Declaration 


Aaron Carter Consent Declaration 


] 


. |Aaron Carter, Robert Carter, & Louis Pearlman Waivers 


Certified Copy of Birth Certificate of Aaron Carter 


шо mimo ja Iw 


Order Approving Contract of Minor 


I Krandorf's Declaration 


Trustee's Statement 


-- 


BE Letter re Carter's Disaffirmance with Trans Con 


r 


4/02/99 Letter re Disaffirmance with Trans Con /Edel Records 


=Z с yA |+ 


1/25/06 Letter from Holland + Knight 
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DESCRIPTION 1 


3/06/06 Letter from Holland + Knight 


Complaint in this Action 


Florida Complaint 


~ | Order Denying Stay and Denying Carter’s Injunction Request in Florida 1 


Action 


| Minute Order Denying Approval of the Personal Management Agmt. 


Walt Disney Records Order Approving Contract with Carter in CA | 
None of the Above Order Approving Contract with Carter in CA 


Carter’s Emergency Motion for Injunction in Florida Action 


Carter’s Performance and Business Calendar from Trans Con 


Web pages re: Carter Activities 
L 


N |< |< |z |< іс is la |> | о |= iolz 


Verification of Petition to Approve Contract of Minor 


Copy of E-mail Chain re Accepting Service of Summons/Complaint 


Copy of E-mail and Response Confirming Service of Complaint 


DATE: JULY 21, 2006 FOLEY & LARDNER LLP 
ROBERT C, LEVENTHAL 


JAMES D, NGUYEN 


By: 


JAMES D. NGUYEN 
ORNEY FOR PLAINTIFF 
TRANS CONTINENTAL RECORDS, INC. 


E 


PLAINTIFF'S APPENDIX OF DECLARATIONS AND EXHIBITS 
CASE NO. BC 349317 


LACA_752125.1 


FOLEY & LARDNER LLP 
2029 CENTURY PARK EAST, SUITE 3500 
LOS ANGELES, CA 90067-3021 
TELEPHONE: 310.277.2223 
FACSIMILE: 310.557.8475 
JAMES D. NGUYEN, BAR NO. 179370 
ATTORNEYS FOR PLAINTIFF 
TRANS CONTINENTAL RECORDS, INC. 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 
For THE COUNTY OF LOS ANGELES 
CENTRAL DISTRICT 
TRANS CONTINENTAL RECORDS, CASE МО: ВС 349317 
INC., A FLORIDA CORPORATION, ASSIGNED TO THE HONORABLE 
ERNEST HIROSHIGE 
PLAINTIFF, 
VS. DECLARATION OF MICHAEL 
FERDERIGOS IN OPPOSITION TO 
AARON C. CARTER, AN INDIVIDUAL, DEFEN DANT’S MOTION TO DISMISS 
OR STAY 
DEFENDANT. 
) DATE: August 3, 2006 
TIME: 8:30 a.m. 
PLACE: Dept. 54 
) 
' The attached declaration is a duplicate of Mr. Ferderigos’ declaration submitted to 


support Plaintiff s ex parte application for a temporary restraining order and OSC re: 
preliminary injunction. i 
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1, Michael Ferderigos. declare and state as follows: 


l. Tam an attorney at law, duly licensed to practice before the courts of the 
State of Florida. Гат counsel for plaintiff Trans Continental Records, Inc. ("Trans | 
Continental”), the plaintiff herein. 1 have personal knowledge of the facts contained 
herein. If called upon to testify, I could and would competently testify thereto. 

2. In 2005, Trans Continental was represented by California attorney W. Gary 


Kurtz (CSB#57546) in a matter regarding the Exclusive Artist Recording Agreement 


|| ( Recording Agreement") between Trans Continental and artist Aaron Carter (“Carter”), 


| A true and correct copy of the Recording Agreement is attached hereto as Exhibit “A.” 


3. Because Carter was a minor at the time he entered into the Recording 
Agreement with Trans Continental, Trans Continental, by and through attorney W. Gary. 
Kurtz, petitioned this Court to approve the Recording Agreement. On February 22, 2005, 


Trans Continental filed a Petition to Approve Contract of Minor in this Court. A true and 


^| correct copy of the original Petition is attached hereto as Exhibit "B." 


4. Trans Continental chose to submit the Recording Agreement to this Court 


because Carter would be performing the majority of his contract in Los Angeles County, 


| California. 


5. Trans Continental’s principal office in California for the transaction of 


business is located in Los Angeles County, California. 


6. Trans Continental received letter from Robert Carter stating that he was 


1| Aaron’s parent or legal guardian, that Aaron was a minor. and that Robert Carter would 


\ cooperate with Trans Continental by signing any documents requested in connection with 


any proceeding to obtain judicial approval of the Recording Agreement. Robert Carter 
also indicated that he would provide his consent, when needed, and would act in Aaron 


Carter's behalf. A true and correct copy of the letter from Robert Carter, as | received it, 


is attached hereto as Exhibit "C." 


Ts At Trans Continental's request, Robert Carter executed a Parental Consent 
5 Ñ 
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| declaration indicating that he consented to a court order setting aside and preserving, for 


Aaron Carter's benefit. fifteen percent (15%) of Aaron Carter's net earnings under the 
Recording Agreement, to be put in a trust fund or savings as ordered by the court. A true 
and correct copy of Robert Carter's parental consent form is attached hereto as Exhibit 
aps 

8. At Trans Continental’s request, Carter executed a Consent declaration ` 
indicating that he consented to a court order setting aside and preserving, for his benefit, 
| fifteen percent (15%) of his net earnings under the Recording Agreement, to be put ina 


trust fund or savings as ordered by the court. A true and correct copy of Carter’s consent 


J form is attached hereto as Exhibit "E." 


9. Aaron Carter, Robert-Carter, and Louis J. Pearlman all executed a Waiver 
indicating that each respective individual waived further notice, to the fullest extent 


permitted by law, of the hearing on.the Petition to Approve Contract of Minor and 


1| indicating that each respective individual consented to the issuance of an Order of this 


1| Court approving the Recording Agreement. True and correct copies of each individual 
] waiver is attached hereto as Exhibit “Е | 


10. On April 20, 2005, Trans Continental, by and through attorney W. Gary 


|| Kurtz. filed a Certified Copy of Birth Certificate of Aaron Carter with this Court. A true 


| and correct copy of the original Certified Copy is attached hereto as Exhibit "G." 
ll. Also on April 20, 2005, Trans Continental. by and through attorney W. ~ 
Gary Kurtz, submitted an Order Approving Contract of Minor to this Court. The Order 


was signed by the Honorable Robert Schnider. indicating that the Recording Agreement 


|| was approved as to all of its terms and conditions. A true and correct copy of the original 


{| Order is attached hereto as Exhibit “Н.” 


12. Pursuant to the Order, Trans Continental coordinated with Сапег. 


financial institution. Bank of America. in California where Carter decided the required 


fifteen percent (15%) deduction (rom the gross earnings payable by Trans Continental to. 


and/or for Carter’s services under the Recording Agreement would be deposited. A copy 
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Hof the cotresponding ‘Trustee? SStatemër 


tis-attached hereto as Exhibit.].* 
13. Carter. disaffi timed: a previous: Exclusive: Artist Recording Agreement with 


Tans. Conitinentat that Was executed. on Nóvéiüber 0; 1997, Тгайѕ Cóntinental received 


Of Catter’s: ‘decision, tó арт буа Тенг from his | attorney. This letter is 


14. Carter-also. disaffirmed.an Executory: Balac With. Edel. TUN Records 
ated: October: 16; 1998. А copy-ofthe letter trom: Caiter's attomey i indicating Carter's 
d decision to disaffirm is attached ‘hereto! as Exhibit Tr 
i . I5. ‘Trans:Continental received to: letters: from’ Carter’ 's Florida counsel 


TỌ |: regarding Carter's decision: to disaffirm the Recording Agreement. The first letter (dated 


at Carter’ тен. age-of majority and 


ІН }January:25, 2006)informed Trans:Continerital th: 


"Trans: Continental: sought: to:protect its tights. under thé Recotding Agreement and its 


investment in ‘Carter-by initiating a;declaratory action in this Court, 
i б т>» ЖЕ 


T declare-under penalty of petjury under the:laws of the: 


State of California thai the 


= 
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] || FOLEY & LARDNER LLP 
2029 CENTURY PARK EAST, SUITE 3500 
LOS ANGELES, CA 90067-3021 


2 || TELEPHONE: 310.277.2223 
FACSIMILE: 310.557.8475 
° JAMES D. NGUYEN, BAR NO. 179370 
4 || ATTORNEYS FOR PLAINTIFF 
TRANS CONTINENTAL RECORDS, INC. 
5 
6 
7 
8 SUPERIOR COURT OF THE STATE OF CALIFORNIA 
9 FOR THE COUNTY OF LOS ANGELES 
10 CENTRAL DISTRICT 
11 || TRANS CONTINENTAL RECORDS, CASE NO: BC 349317 
INC., А FLORIDA CORPORATION, ASSIGNED TO THE HONORABLE 
12 ERNEST HIROSHIGE 
PLAINTIFF, 
13 
vs. DECLARATION OF W. GARY KURTZ 
14 IN SUPPORT OF PLAINTIFF’S 
AARON C. CARTER, AN INDIVIDUAL, MEMORANDUM OF POINTS AND 
15 AUTHORITIES AND OPPOSITION TO 
DEFENDANT. MOTION TO DISMISS OR, IN THE 
16 ALTERNATIVE, STAY THE ACTION 
FOR FORUM NON-CONVENIENS 
17 


DATE: August 3, 2006 
18 TIME: 8:30 алп. 
PLACE: Dept. 54 
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I, W. Gary Kurtz, declare and state as follows: 


1. lam an attorney at law, duly licensed to practice before the courts of the 


State of California (CSB#57546). I am a practitioner in the Law Offices of W. Gary 


Kurtz in Westlake Village, California, and previously served as counsel for Trans 


Continental Records, Inc. (“Trans Continental”), the plaintiff herein. I have personal 


ч DR we + WwW WV 


knowledge of the facts contained herein. If called upon to testify, I could and would 


competently testify thereto. 


о с 


2. Irepresented Trans Continental in a matter regarding the Exclusive Artist 
10 || Recording Agreement (“Recording Agreement”) between Trans Continental and artist 
11 || Aaron Carter (“Carter”), Because Carter was a minor at the time he entered into the 
12 || Recording Agreement with Trans Continental, J personally drafted a petition asking this 
13 | Court to approve the Recording Agreement. On February 22, 2005, I filed the Petition to 
14 || Approve Contract of Minor (“Petition”) in this Court. The validity of the Recording 
15 || Agreement is at issue in this case. A true and correct copy of the original Petition is 
16 || attached hereto as Exhibit “B.” 
\7 3. Although I represented Trans Continental throughout the process of. 
18 || petitioning the court and securing а court order approving the Recording Agreement, at 
19 || no time throughout the process did I have direct contact with Robert Сапег or Aaron 
20 || Carter. I also did not take part in the negotiation or execution of the Recording 
21 || Agreement itself. 
p 22 4. Тат the attorney who prepared and filed, as an attachment to the Petition, a 
3t 23 || Waiver declaration for Louis J. Pearlman, indicating that he was aware that the Petition 
б 24 || was being filed, that he waived further notice, to the fullest extent permitted by law, of 
3.25 || the hearing on the Petition to Approve Contract of Minor, and that he consented to the 
26 || issuance of an Order of this Court approving the Recording Agreement. A true and 
27 || correct copy of the waiver, signed by Louis Pearlman, is attached hereto as Exhibit “F,” 
28 5. Iam the attorney who prepared and filed, as an attachment to the Petition, 
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the Verification of Petition to Approve Contract of Minor that was signed by Gregory 
McDonald as the corporate representative of Trans Continental. A true and correct copy 
of the Verification of Petition, signed by McDonald, is attached кесі as Exhibit “X.” 

6. Т worked with Trans Continental representatives or attorneys while drafting 
and coordinating the Petition for filing. Trans Continental sent me all of the executed 
exhibits and the veritication, which were all attached to the Petition and filed along with 
it as Exhibits thereto, 

7. On April 20, 2005, in furtherance of judicial approval of the Recording 
Agreement, I filed a Certified Copy of Birth Certificate of Aaron Carter with this Court. 
A true and correct copy of the original Certified Copy is attached hereto as Exhibit “G.” 

8. Also on April 20, 2005, I submitted an Order Approving Contract of Minor, 
which I personally drafted, to this Court . The Order was signed by the Honorable Robert 
Schnider, indicating that the Recording Agreement was approved as to all of its terms and 
conditions. A true and correct copy of the original Order is attached hereto as Exhibit 
ag 


I declare under penalty of perjury under the laws of the State of California that the 


foregoing is true and correct. 
Executed this 21st day of July, 2006 at Westlake Village, California. 


(лу 
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FOLEY & LARDNER LLP 

2029 CENTURY PARK EAST, SUITE 3500 
LOS ANGELES, CA 90067-3021 
TELEPHONE: 310.277.2223 
FACSIMILE: 310.557.8475 


JAMES D. NGUYEN, BAR NO. 179370 


ATTORNEYS FOR PLAINTIFF 
TRANS CONTINENTAL RECORDS, INC. 


SUPERIOR COURT OF THE STATE OF CALIFORNIA 
For THE COUNTY OF LOS ANGELES 
CENTRAL DISTRICT 


TRANS CONTINENTAL RECORDS, CASE No: BC 349317 
INC., A FLORIDA CORPORATION, ASSIGNED TO THE HONORABLE 
ERNEST HIROSHIGE 


DECLARATION OF DARREN 
vs. CHIAPPETTA IN SUPPORT OF 

PLAINTIFF'S MEMORANDUM OF 

AARON C. CARTER, AN INDIVIDUAL, POINTS AND AUTHORITIES AND 
OPPOSITION TO MOTION TO DISMISS 

DEFENDANT. OR, IN THE ALTERNATIVE, STAY THE 

ACTION FOR FORUM NON- 
CONVENIENS 


DATE: August 3, 2006 
TIME: 8:30 a.m. 
PLACE: Dept. 54 


PLAINTIFF, 


) 
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I, Darren Chiappetta, declare and state as follows: 


1. I am an attorney at law, duly licensed to practice before the courts of the 
State of Florida. I am an associate in the law firm of Foley & Lardner LLP, counsel for 
plaintiff Trans Continental Records, Inc., the plaintiff herein. Foley & Lardner LLP is 
also counsel for Louis J. Pearlman, and Louis J. Pearlman Enterprises, Inc. (“ТРЕ”), 
additional plaintiffs joined in Aaron Carter’s Florida Action regarding these same 
matters. I have personal knowledge of the facts contained herein. If called upon to 
testify, I could and would competently testify thereto. 

2: I am aware of and have full knowledge of Trans Continental Records, Inc.'s 
(“Trans Con") filing of a Complaint for Declaratory Relief with this Court on March 21, 
2006. Trans Con is seeking a court declaration that the Exclusive Recording Artist 
Agreement ("Recording Agreement") between Trans Continental and Aaron Carter 
(“Carter”), which was judicially approved by Order of this Court on April 20, 2005, is 
and shall remain valid and binding against Carter. 

3. Prior to its submission of the Recording Agreement to this Court for 
judicial approval, LJPE and Robert Carter, Carter's father and guardian ad litem, filed a 
petition to this Court for the approval of a Personal Management Agreement (“PMA”). 
As the declaration of Jeffrey Kranzdorf (former counsel for LJPE) indicates, the 
declaration was submitted in order to address whether the PMA would be subject to 
approval in accordance with California Family Code 5 6750. Тһе declaration also stated 
that throughout the Recording Agreement negotiations, Carter was independently 
represented by Derek Saltzman, an experienced music business attorney licensed to 
practice in the State of Florida. Kranzdorf's declaration was filed with this Court on or 
about September 29, 2004. A true and correct copy of Kranzdorf's declaration is 
attached to the plaintiff's memorandum in opposition to motion to dismiss (“Motion”) as 


Exhibit "T." 
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4. I am the attorney who prepared the Order for the July 6, 2006 Florida 
combined hearing on Carter’s Emergency Motion for Temporary Injunction to enjoin 
Trans Con from continuing this California cause of action and on Trans Con’s (along 
with LJPE and Louis J. Pearlman) Motion to Dismiss or Stay the Florida Action. On July 
17, 2006 Judge Roche from the Ninth Circuit Court in Orange County, Florida ordered 
that Trans Con’s motion was denied and that Carter’s emergency motion for injunctive 
relief was denied without prejudice. Judge Roche, aware that this Court would be 
hearing this present California Motion to Dismiss on August 3, 2006, specifically noted 
that she wanted to wait to hear what this Court determines at that hearing before any 
further actions or decisions would take place in the Florida Action. A true and correct 
conformed copy of this Order is attached to the Motion as Exhibit “Q.” 

5. Michael Friedman, an earlier New York attorney that represented the Trans 
Con family of companies, provided to this current team of Florida and California Trans 
Con counsel two prior Orders by this Court indicating that Carter has had, at least, two 
similar agreements approved by this Court when he was a minor. A true and correct copy 
of this Court’s Order approving the Carter and Walt Disney Records agreement is 
attached to the Motion as Exhibit "S." A true and correct copy of this Court's Order 
approving the Carter and None of the Above, Inc. agreement is attached to the Motion as 
Exhibit “Т.” 

6. As co-personal Managers of Aaron Carter based on the PMA, LJPE and 
Robert Carter (through LJPE) kept a basic computer-based calendar, showing Carter's 
work schedule. LJPE sent me a copy of this calendar and highlighted all of the days that 
Carter worked or performed other contractual obligations within the State of California 
(with descriptions of the work/performances noted). When I received the calendar, I 
went through it to count the number of days that Aaron Carter spent іп California. 
According to the calendar, from May 2004 until August 2005, Carter was present in 
California for fifty-four (54) days. A true and correct copy of Carter’s schedule, as it was 


sent to me from LJPE, is attached to the Motion as Exhibit “У.” 
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7. Based on general entertainment news and knowledge, I was aware that 
Carter was launching a new reality television series with his brother, Nick Carter. Based 
on that knowledge I engaged in internet-based research to determine what the show was 
about, when it would air, and if Carter spent time in California associated with the show. 
What I discovered is the show, “House of Carters”? will air on E! starting in October 
2006. The show is filmed from Nick Carter’s California home, and recent press 
conferences regarding the show have taken place in California. A true and correct copy 
of the website pages of “HouseOfCarters.com” as of 7/19/06 is attached to the Motion as 
Exhibit “W.” Carter's last known address given to Trans Con was in Marathon, Florida. 
To demonstrate that Florida is more inconvenient than California (since Carter is or has 
been there recently in order to film the show House of Carters), I accessed a mileage 
calculator website (www.symsys.com), which determined that Marathon, FL is 
approximately 264 miles from Orlando, FL. A copy of the website page, as it appeared 
when I did the calculation, is also attached to the Motion as Exhibit *W." 


I declare under penalty of perjury under the laws of the State of California that the 
foregoing is true and correct. 


Executed this Z4! day of July, 2006 at Orlando, Florida. 


иил ou 


DARREN'S. CHIAPPETTA 
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FOLEY & LARDNER LLP 

2029 CENTURY PARK EAST, SUITE 3500 
LOS ANGELES, CA 90067-3021 
TELEPHONE: 310.277.2223 
FACSIMILE: 310.557.8475 


JAMES D. NGUYEN, BAR NO. 179370 


ATTORNEYS FOR PLAINTIFF 
TRANS CONTINENTAL RECORDS, INC. 


SUPERIOR COURT OF THE STATE OF CALIFORNIA 


FOR THE COUNTY OF LOS ANGELES 


CENTRAL DISTRICT 
TRANS CONTINENTAL RECORDS, CASE КО: ВС 349317 
INC., A FLORIDA CORPORATION, ASSIGNED TO THE HONORABLE 
ERNEST HIROSHIGE 
PLAINTIFF, DEPT. 54 
VS. DECLARATION OF JAMES NGUYEN 
IN SUPPORT OF PLAINTIFF’S 
AARON C. CARTER, AN INDIVIDUAL, MEMORANDUM OF POINTS AND 
AUTHORITIES AND OPPOSITION TO 
DEFENDANT. MOTION TO DISMISS OR, IN THE 


ALTERNATIVE, STAY THE ACTION 
) FOR FORUM NON-CONVENIENS. 


DATE: August 3, 2006 
TIME: 8:30am. 
PLACE: Dept. 54 
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I, James Nguyen, declare and state as follows: 


1. I am an attorney at law, duly licensed to practice before the courts of the 
State of California. I am a partner in the law firm of Foley & Lardner LLP, counsel for 
plaintiff Trans Continental Records, Inc. ("Trans Con"), the plaintiff herein. I have 
personal knowledge of the facts contained herein. If called upon to testify, I could and 


would competently testify thereto. 


PERSONAL MANAGEMENT AGREEMENT 

2. The Exclusive Artist Recording Agreement (“Recording Agreement") 
references a Personal Management Agreement (“PMA”) entered into between Louis J. 
Pearlman Enterprises (“LJPE”) and Robert Carter with Aaron Carter, resulting in Louis J. 
Pearlman (on behalf of LJPE) and Robert Carter acting as Co-Managers for Aaron Carter. 
Prior to submitting the Recording Agreement to this Court for judicial approval under 
California Family Code section 6751, LJPE and Robert Carter submitted the PMA to this 
Court for judicial approval under the same statute in Los Angeles Superior Court Case 
No. BS 090645, Louis J. Pearlman Enterprises v. Aaron Carter. 1 had a copy of the 
September 29, 2004 minute order from that case obtained from the court file, and it is 
attached hereto as Exhibit R. According to the minute order, Judge Aviva Bobb of this 
Court denied approval of the PMA, based on the fact that a PMA is not the type of 


agreement described in California Family Code section 6750. 


THIS ACTION 
3. On behalf of Trans Con, I filed this action on March 21, 2006. A true and 
correct copy of the complaint in this action is attached hereto as Exhibit O. In this action, 
Trans Con seeks declaratory relief from this Court that its December 7, 2004 Recording 
Agreement with music artist Aaron Carter is valid and enforceable, despite attempts by 


Aaron Carter to disaffirm the contract. I filed this action in this court because the 
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Recording Agreement was judicially affirmed in 2005 by a order of judge from the Los 
Angeles Superior Court (Judge Robert Schnider). 

4. On Мау 22, 2006, I telephoned and e-mailed Jorge Hernandez, an attorney 
at the law firm of Holland + Knight in Miami, Florida. Mr. Hernandez had represented 
Aaron Carter by sending letters on Aaron Carter’s behalf purporting to disaffirm the 
Recording Agreement. I asked in my voice mail message and e-mail whether Mr. 
Hernandez would accept service of the summons and complaint in the California Action 
on behalf of Aaron Carter. On May 23, 2006, I received an e-mail from Mr. Hernandez 
directing me to contact Michael Holtz, an attorney at the law firm of Lavely & Singer in 
Los Angeles, who would be representing Aaron Carter in the California Action.. On May 
23, I e-mailed Mr. Holtz and asked whether he would accept service of the summons in 
the California Action on behalf of Aaron Carter. On May 25, 2006, Mr. Holtz replied by 
e-mail and agreed to accept service on behalf of Aaron Carter and asked me to send him 
the summons and complaint. A true and correct copy of the e-mail chain reflecting the 
foregoing is attached hereto as Exhibit Y. On May 26, 2006, I had the summons and 
complaint in this case sent by hand-delivery to Mr. Holtz's office (which is in the 
building next door to my firm's building in Los Angeles). Through subsequent 
correspondence by letter and email, Mr. Holtz confirmed acknowledgment of service and 
confirmed that service was made on May 26. A true and correct copy of confirming 


emails on June 2, 2006 is attached hereto as Exhibit Z. 


THE FLORIDA ACTION 
5. On or about May 22, 2006, Aaron Carter filed an action in the Circuit Court 
of the Ninth Judicial Circuit in and for Orange County, Florida against Trans Con, Louis 
Pearlman (the principal of Trans Con), and Louis Pearlman Enterprises, Inc., entitled 
Aaron Carter v. Louis Pearlman, et al., Case No. 2006-CA-4293 (the “Florida Action"). 
In the Florida Action, Aaron Carter seeks a judicial ruling from the Florida court that his 


Recording Agreement with Trans Con (the same contract at issue in this case) is invalid. 
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In essence, the Florida Action seeks the reverse ruling from that sought by Trans Con in 
this action. The Florida Action also asserts various claims for contract and other 
damages. A true and correct copy of the complaint in the Florida Action is attached to 
the Motion as Exhibit P. Although the proof of service attached to the Florida complaint 
says it was mail served to me, I never in fact received the complaint via mail. I received 
the complaint from my partner, Michael Gay, in my firm's Orlando, Florida office. 

6. In the Florida Action, Aaron Carter also filed and served an emergency 
motion seeking to restrain this action from proceeding. The emergency hearing occurred 
on July 6, 2006. A true and correct copy of the emergency motion filed by Aaron Carter 
in the Florida case is attached to the Motion as Exhibit U. A copy of the Order reflecting 


the Judge’s ruling from that hearing is attached to the Motion as Exhibit Q. 


1 declare under penalty of perjury under the laws of the State of California that the 


foregoing is true and correct. 


Executed this 21st day of July, 2006 at Los Angeles, California. 


JAMES D. NGUYi 
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EXCLUSIVE RECORDING ARTIST AGREEMENT 


` 


AGREEMENT made as of the q^ day of December, 2004, by and between TRANS: 
CONTINENTAL RECORDS, INC., a Florida corporation with its main place of business located at 127 
West Church Street, Suite #350, Orlando, Florida 32801 ("hereinafter referred to as Company") and 
AARON CARTER, an individual minor with a mailing address с/о Robert Carter 9300 Overseas 
Highway, Marathon, Florida 33050, (hereinafter referred to as "Artist". 


In consideration of the mutual promises and covenants herein contained and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby 


agree as follows: 
1. Теш 


(à) ^ The term of this agreement (hereinafter, the Term") shall begin on the 
date set forth above and continue for an initial period ending on the date twelve (12) months following 


the initial commercial release of the First Album Delivered in complete satisfaction. ofthe Delivery — — — 


Obligation for such initial period (the "Initial Period"). 


(b) Artist grantsto Company : Six (6) consecutive separate options (each an 
“Option Period") to extend the Term for additional periods on thé same terms and conditions 
applicable to the Initial Period. The Initial Period and each Option Period are each sometimes referred 
to herein as a "Contract Period”, Company may exercise its option for a particular Option Period by 

- written notice to Artist prior to the expiration of the Contract Period, which is then in effect (the 
“Current Period"). If Company exercises its option to extend the Term, the Option Period concerned 
shall begin immediately after the end of the Current Period and shall:continue until the date twelve (12) 
months following the initial commercial release of the Album Delivered in complete satisfaction of the 
. Delivery Obligation for that Option Period. 


(c) | Notwithstanding anything contained in this agreement, neither the Term 
nor any Contract Period will end unless and until Artist delivers to Company а notice expressly 
referring to this paragraph 1(c) and indicating that Company has theretofore failed during the Current 

. Period to exercise its option to extend the Term for the next Contract Period. If Company fails to 
exercise its option on or before the date that is thirty (30) business days after Company's receipt of 
such notice from Artist, then the Term will end on such thirtieth (307) day, as if that date were the 
original expiration date of the Term, without Company having any liability or additional obligations to 
Artist i in connection therewith. 

^ 2. elive ligation/Televisi 

9 (a) 9 During each Contract Period, Artist shall produce and Deliver to 

ompany one (1) LP (sometimes referred to herein as an "LP" or Album") solely embodying Artist’s 
ülerformances, it being understood and agreed that Artist shall Deliver a minimum of ten (10) Sides and 

2% maximum of twenty (20) Sides recorded during the Current Period in connection with each Album 
үйхсерї that during the Initial Period only, Artist shall produce and Deliver to Company at Сотрапу?$ 

Sole option up to and including three (3) “single” recordings in lieu of an Album. The Delivery of such 
"Single(s); each consisting of not more than two (2) individual masters, each embodying one (1) musical 
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composition ("Singles"), satisfying What would otherwise be the Delivery obligation otherwise 
pertaining to an Album during and for the Initial Period. During such Initial Period only and on or 
about November 18, 2004 Company shall produce a television special (the "Special") featuring Artist 
and other guests mutually selected by Company and Artist, to appear with Artist on the Special. АҢ 
other technical, creative and business matters connected with, related to or derived from the Special 
shall be treated, as between Artist and Company, as any other Master Delivered by Artist to Company 


hereunder. 


` 


(Ы) Each Album shall be Delivered to Company prior to the date (the 
“Due Date”) mutually agreed upon by the parties, but inno event later than one hundred fifty (150) 
days after the commencement of the Current Period. If Artist is delinquent in the Delivery of any 
Masters hereunder, the next Delivered Masters shall be deemed to satisfy the most delinquent 
requirements first. Company's exercise of an option shall not constitute a waiver of any of Company's 
rights to prior recordings hereunder. 


(b) Subject to your prior written consent, and good faith negotiations 
between the parties for an advance, during the Term, Company shall have опе (1) option (a “Greatest 
Hits Sides Option"), to require Artist to record and Deliver up to two (2) Sides recorded after 
Company's exercise of the Greatest Hits Sides Option (the "New Greatest Hits Masters"). Each such 
New Greatest Hits Master shall embody a Composition not previously recorded by Artist and shall be 
intended for initial release on the "Greatest Hits" or “Best Of’ LP (a “Greatest Hits LP”). Artist shall 
Deliver such New Greatest Hits Masters on a date mutually agreed upon by the parties, but in no event 
later than ninety (90) days after Company's exercise of a particular Greatest Hits Sides Option. New 
Greatest Hits Masters shall not be deemed to fulfill any of Artist’s obligations hereunder with respect 
to Committed LPs. 


(с) Neither Multiple LPs, “theme” Masters (e.g., Christmas Masters), nor 
Masters consisting of "live", instrumental or joint recordings shall be Delivered hereunder without 
Company's prior written consent, which may be withheld by Company in good faith, If Artist Delivers 
and Company accepts Masters constituting a Multiple LP, such Masters shall be deemed to be one LP 
for the purposes of Artist's Delivery obligations under this agreement, If Artist Delivers and Company 
accepts Masters consisting of “live”, “theme”, instrumental or joint recordings, then such Masters shall 
not be deemed to be in partial or complete fulfillment of any of Artist’s obligations hereunder. 


3. General Procedures. 


(a): Each Master Delivered hereunder shall be subject to the approval of | 
Company as being commercially and technically satisfactory. At Company's request, Artist shall 
(and/or Company, at its election, may) re-record Masters in order to obtain Masters satisfactory to 
¢Sompany in its reasonable commercial judgment. 


9 ` (6) Company shall determine and prepare, in meaningful consultation with’ 
‘Artist, the recording budget for each prospective Album hereunder and shall inform Artist of the 
‘mount of said budget prior to commencement of recording. Notwithstanding the foregoing, the 
ооб budget shall be по less than the following amounts with respect to the corresponding Album:. 


Am 


B. 


ы 
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Труд Number Minimum Recording Budget | 


i $100,000.00 
2 $100,000.00 
3 г $100,000.00 
4 $100,000.09 
5 | $100,000.00 


6 $190,000.00. 


: Company and Artist shall mutually designate each Composition to be recorded under this 
agreement, Company and Artist shall designate, after meaningful consultation with Artist, the 
producer of each Master (each, a “Producer”) and the studio(s) to be used for recording and mastering. 

Company shall be responsible for engaging and paying all Producers. Company shall have the right to 
have a representative attend each recording session, at Company's sole cost and expense, 


(б) (0 `Artist shall at all times cooperate with producers so that 
producers are able to provide Company with union contract forms, all necessary payroll forms and such: 
. other required documents on a timely basis. 


(ii) Company shall own and control fom the inception of their 
creation, each and every original session tape, each multi-track master, а non-equalized copy of the 
Masters and each and every mother, master, acetate сору or other derivative of the Masters. 


(d) Nothing in this agreement shall obligate Company to permit the 
continuation of any recording project, even if previously approved hereunder, if Company reasonably 
anticipates that (i) the Recording Costs will exceed the Approved Budget; or (ii) the Masters being 
produced will not be satisfactory to Company. ` 


4, Recoupable and Reimbursable Costs. 


(a) All recording costs incurred by Company at any time in connection with 
the Recording of Committed LP's, Singles (if recorded during the Initial Period separate and apart from 
зау Committed LP) and the Television Special hereunder will be deemed Recording Costs hereunder - 
and shall be recoupable from any and all royalties accruing to Artist, excluding mechanical royalties, 


чег this agreement. 


E (b) Upon Company's receipt ofi invoices therefore, Company shall pay all 
cording Costs incurred in connection with the Masters required to be Delivered as well as the 
Television Special, subject to this agreement in accordance with an approved written recording budget 
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[and in the case of the Television Special; the Television Special production budget] (each, the 
“Approved Budget”), all of which shall be deemed Recording Costs hereunder. Company shall have 
no obligation to pay any Recording Costs incurred, which, exceed such Approved Budget, if such 
excess costs are solely Artist’s fault (“Excess Costs”). Company shall have the right, in its sole 
discretion, to pay such Excess Costs, which shall be recoupable from any and all sums due Artist, 
excluding mechanical royalties. : | 


(c) One hundred percent (10096) of all out of pocket third party costs paid or 
incurred by Company in connection with (i) Recording Costs hereunder (it being understood that 
Company shall re-credit to Artist's royalty account hereunder any Recording Costs so recouped from 
royalties otherwise payable to Artist if and to the extent same are subsequently recouped from royalties 
otherwise payable to an individual producer of a Master) and (ii) “deficit tour support" and personal 
appearance costs, shall constitute Advances, Fifty percent (5096) of all out of pocket third party costs 
paid or incurred by Company in connection with (y) the production of Videos (it being acknowledged 
and understood that the Television Special is not a Video for purposes hereof) embodying Artist's 
performances and (2) independent promotion shall constitute Advances. Company shall be entitled to 
recoup as Advances hereunder any amounts that are recoupable against Company by Distributor under 
any Distribution Agreement, Company may recoup Advances from any and all record royalties 
accruing to Artist under this agreement. | 


5. Advances/Royalties. 


(а) Company agrees to pay Artist fifty percent (50%) of each Net Advance 
paid to Company under a Distribution Agreement, if any. "Net Advance" shall mean a gross advance 
paid to Company under a Distribution Agreement during the term of this agreement less (1) all costs 
incurred by Company in promoting Artist for purposes of securing a Distribution Agreement as well as 
all costs incurred by Company in securing a Distribution Agreement, including the costs of showcasing 
Artist and reasonable outside legal fees in connection with the negotiation of a potential Distribution 
Agreement, (ii) all Recording Costs paid by Company or the Distributor to the extent such costs have ` 
not been previously deducted by Company from a prior Advance paid by a Distributor or recouped 
from royalties otherwise payable to Artist hereunder, and (iii) all other charges and costs deducted from 
Advances payable by the Distributor to the extent such charges and costs have not been previously 
deducted by Company from a prior Advance paid by a Distributor or recouped from royalties otherwise 
payable to Artist hereunder. “Distribution Agreement” shall mean each agreement entered into by 
Company to effectuate the distribution of one (1) or more Records through normal retail channels; 


Й 


(b) With respect to Net Sales for which Company receives royalties or is 
credited with royalties against an advance under a Distribution Agreement, Company agrees to credit to 
Artist’s account hereunder a royalty in the amount of fifty percent (50%) of the Net Receipts paid or 
stxedited to Company under a Distribution Agreement, or otherwise. “Net Receipts” shall mean all 

oss monies actually received by or credited to Company in connection with the exploitation of 
A tue services hereunder under a Distribution Agreement or otherwise. “Net Sales” shall mean 
в sold by Company or by a Distributor (or Ив distributor(s)) to independent third parties, for ` 
© 


hich Company has been paid or credited, less records returned'and reserves against returns, 


8 (е) Company will accrue to Artists royalty account the royalties set forth in 
біз paragraph 5. Such royalties shall include all royalties due Artist (but excluding mechanical 
royalties, except as otherwise set forth herein or royalties due to third parties such as record producers, 
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who shall be paid separately and directly by Company, which payments shall not reduce or otherwise 
effect Artist’ royalties hereunder). I 


6. Accounting. 


(а) Royelties will be accrued semi-annually and paid, less all Advances and 
any other recoupable costs charges, within ninety (90) days following the last day of February and 
August, in accordance with Company's regular accounting practices. Company shall have the right to 
establish reasonable reserves for returns and exchanges not to exceed thirty percent (30%). After the 
first full semi-annual accouriting period following the release of a Album, the royalty reserve 
established for the particular Album shall not be in excess of thirty percent (30%) (fifty percent [50%] 
with respect to Singles) of the aggregate number of units of that Album [or Single] shipped. Each 
royalty reserve will be liquidated no later than the end of the fourth (4th) full semi-annual accounting 
period following the period during which such reserve is initially established. If Company makes any 
overpayment of royalties (e.g., by reason of an accounting error or by paying royalties on Records 
returned later), Company shall have the Offset Right with respect to such overpayment. 


(b) Royalties shall be computed іп the same national currency as Company is 
. accounted to, at the rate of exchange in effect at the time of payment to Company for such Records, 

and shall not accrue until payment has been received by Company in the United States or credited to 
Company against an earlier advance made to Company. If Company is paid for exploitations outside 
the United States but cannot receive such payment in the United States, then Company's only royalty 
obligation to Artist in respect of any such exploitations shall be to deposit, but only at Artist’ written 
request and expense, subject to prior notice by Company to Artist, the royalties payable to Artist for 
such exploitations i in the currency in which Company receives payment, and such deposit shall be made 
to Artist’ account in a depository selected by Artist and located i in the country in міс. payment to` 
Company is made for such exploitations. | 


(c) Each royalty payment shall be accompanied by a statementi in accordance 
with Company's regular accounting practices. Each statement shall become binding on Artist and 
Artist shall not make any claim against Company with respect to such statement, unless Artist advises 
Company, in writing, of the specific basis of such claim within two and one-half (2! h) years after the 
date the statement is received by Artist. 


(d) Artist shall not have the right to sue Company i in connection with апу 
royalty accounting or to sue for royalties accrued by Company during the period a royalty accounting 
covers, unless Artist commence the suit within three (3) years after the date when the statement in 
question was received by Artist. If Artist commences suit with respect to any royalty accounting due 
Artist, the scope of the proceeding shall be limited to determination of the amount of royalties due for 
dhe accounting periods concerned, and the court will have no authority to consider any other issues or 

ard any relief except recovery of any royalties found owing. Artist recovery of any such royalties 
Nil be the sole remedy available to Artist by reason of any claim related to Company's royalty 
Hcountings. Without limiting the generality of the preceding sentence, Artist shall not have any right 
seek termination of this agreement or avoid the performance | of their obligations by reason of any 
Sych claim. 
Е 


Ma 
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(9 Royalties accruing hereunder shall bé less any taxes the laws of any 
applicable jurisdiction require to be withheld in connection with such royalties. 


( TF, on any date, the performances embodied on any Master become 
property of the public domain іп any territory of the world so that Persons may reproduce and/or ` 
exploit in such territory Records of such performances without license from and payment to Company, 
then, notwithstanding anything herein to the contrary, no monies whatsoever shall accrue hereunder in 
connection with Records Sold in such territory оп and after said date insofar as such performances are 


concerned. 


(g) Artist may only once during any calendar year, and only once with 
respect to any statement due hereunder, audit Company's books and records to determine the accuracy 
of Company's statements. Artist shall notify Company at least thirty (30) days prior to the date Artist’ 
plans to commence the audit. Company shall have the right to postpone the commencement of Artist’ 
audit by notice to Artist no later than five (5) days prior to the commencement date specified in Artist' 
notice; if Company does so, the running of the time within which the audit may be made will be 
suspended during the postponement, If an audit is not completed within thirty (30) days from the time 
it began, Company shall have the right to require Artist to terminate it on five (5) days’ notice to Artist 
at any time; Company will not be required to permit Artist to continue the examination after the end of 
that five (5) day period. Artist shall not be entitled to examine any manufacturing records or any other 
records which do not specifically report sales of Records or calculation of net receipts on which 
royalties are accruable hereunder. АП audits sháll be made during regular business hours, and shall Бе 
conducted by an independent Certified Public Accountant, but not if he or his firm has begun ап 
examination of Company's books and records for any Person (except Ardst), unless the examination 
has been concluded and any applicabile audit issues have been resolved. Each examination shall be 
made at Artist' own expense at Company's regular place of business in the United States where the 
books and records are maintained. 


7. Videos. Company shall pay, as an Advance, the production costs of the 

Television Special (the "Television Special Costs") as well as each Video (the “Video Costs") 
Company shall produce the Television Special pursuant to a written budget (the "Television Special 
Budget") and may elect to produce, pursuant to a written budget (the “Video Budget") each approved 
by Company prior to each production, Costs. paid by Company in excess of such Television Special 
Budget and/or such Video Budget, to the extent such excess costs are caused solely by Artist, as 
determined by Company in its sole discretion, shall result іп Company baving ап Offset Right 
(including, but not limited to, the right to recoup such costs from any and all sums payable to Artist 
under this or any other agreement) with respect thereto. Company and Artist shall mutually approve 
the Compositions to be embodied in the Television Special and each Composition to be embodied іп 
each Video (any Composition embodied on a Single is hereby deemed approved by Artist insofar as 
Videos are concerned), the director, concept and storyboard of sach Video, however, in the event of a 
qgispute Company's decision shall be final. АП decisions of Company i in regard to the Television 
‘Special other than the selection of support acts (if any) and the songs to be performed, shall be in the 
Hole discretion of Company. Company shall recoup fifty percent (50%) of all Video Costs from 
Wudio-only Record royalties accruing hereunder, and one hundred percent (100%) of such costs from | 
«ideo royalties accruing hereunder, except that the Video Costs for any Video in excess of Fifty 
Bihousand Dollars ($100,000) shall be one hundred percent (100%) recoupable from audio-only Record 
ibyalties. Artist warrant that Artist shall (a) be available to perform for Videos on such dates and at 
such locations selected by Company and (b) fully cooperate with all production personnel in the 
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production of any Video. Company shall recoup one hundred percent (100%) of the Television 
Special Costs prior to dividing all net sums derived therefrom, evenly (50/50) with Artist on the same 
` basis as any other royalties, as if received from the sale and exploitation of sound recordings derived 
from Masters hereunder except that Television Special Costs shall not be cross-collateralized with or 
recouped against any other sums advanced by Company in connection with any matter of thing other 
than the Television Special. Accountings and payments of any sums owing to Artist by Company in 
connection with, arising Qut of or resulting from the Television Special, shall be furnished to Artist 
concurrent with all other royalty statements to be otherwise furnished to Artist under paragraph 6 
hereinabove and except as otherwise specifically provided for herein, Artist’s and Company’s rights 
and obligations concerning the Television Specials, shall be identical to such rights and obligations as 


pertain to Videos hereunder. 1 


8. Mechanical Royalties, Artist hereby grant to Company an irrevocable license 
under copyright to reproduce each Controlled Composition on Records and distribute such Records in 
the United States and Canada, subject tọ the following terms: 


(a) (i) Mechanical royalties for Controlled Compositions in the United 
States and Canada will be payable at one hundred percent (100%) of the Statutory Rate at the time of 
recording of such Controlled Composition, with respect to Top-line Records sold through normal retail 
distribution channels (“NRC Sales") as defined in paragraph 13. It is understood and agreed that solely 
for the purposes of this paragraph 8(a)(i), Multiple LP Albums and Audiophile Records shall not be 
excluded from NRC Sales if all other requirements of paragraph 13(1) are met. All Compositions shall 
be published fifty percent (50%) by Artist's designated publishing firm and fifty percent (50%) by 
Company's designated publishing firm; net of any third party interests mutually agreed upon by Artist 
and Company, each of which shall reduce their interests on a pro-rata basis. a i 


. (i) (А) Mechanical royalties for Controlled Compositions in the 
United States and Canada will be payable at seventy five percent (75%) of the Statutory Rate with 
respect to Records Sold through record clubs. 


Кек 08) Mechanical royalties for Controlled Compositions іп the 
United States will be payable at seventy five percent (75%) of the Statütory Rate with respect to 
Mid-Price Records. š ark 


: Gii) For all exploitations of Records other than those described in 
paragraphs 8(а/(1) or (1) above and 8(c) and (d) below, mechanical royalties wil! be payable at one 
hundred percent (100%) of the Statutory Rate. d ° : 


(b) Artist warrant and represents that all Compositions will be available for 
ligensing hereunder and that the maximum amount that Company shall pay with respect to any Record 
ill be one hundred percent (100%) of the Statutory Rate multiplied by the following applicable 
&foounts: (A) LPs, ten (11); (В) EPs, five (5); (C) Long-Play Singles, three (3) and (D) other Singles 
аа other Records not specified herein, two (2). Without limiting Company's rights, it is agreed that 
€dmpany may exercise its Offset Right with respect to mechanical royalties in excess of the above 


amounts. 
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(с) Controlled Compositions are hereby licensed to Company at no cost for 
use in and in connection with all exploitations of promotional, non-commercial Videos. 


(d) Nọ copyright payments shall be payable for any more ‘than one use of any 
Composition on a particular Record or for Controlled Compositions which are (A) non-musical; (B) 
arrangements of selections in the public domain; and/or (C) embodied i in Records which are not 


Records Sold. 


(e) | Company shall issue statements with respect to all mechanical copyright 
royalties payable hereunder on a quarterly basis within forty-five (45) days after the end of the 
applicable three-month period. Company shall withhold a portion of such royalties, not to exceed 
twenty five percent (25%) as a reasonable reserve for returns and exchanges. The provisions of 
subparagraphs (с) through (g) of paragraph 6 shall be applicable 19 accountings rendered pursuant to 
this subparagraph бо) 


" During the Term, neither Artist nor any Person deriving rights from 
Artist will authorize the use of any Controlled Composition in a radio or television commercial, a 
motion picture or television production or any other advertising or promotion unless the licensor first 
requires the licensee 10 agree, in writing, for Company's benefit, that the Composition will not be used 
in a *sound-alike" Master. A "sound alike" Master is a Master embodying the performance of a 
Composition embodied on a Master Delivered hereunder that imitates or simulates the performances 
embodied on the Master concerned hereunder by using a substantially similar music arrangement, vocal 
performance or otherwise. If Artist or any Person deriving rights from Artist shall determine to grant 
any rights in any Controlled Composition to any music publisher or any other Person or to authorize 
the use of any music or lyrics written'by Artist in a Composition together with material written by 
anyone else, or if Artist shall determine to collaborate with any other Person in the authorship of any 
Composition, Artist will first require the other parties to the transaction or collaboration: concerned to 
enter into a written agreement, for Company's benefit, requiring compliance with this paragraph. 


9. Rights. 


(a) All Masters furnished to Company hereunder or created during the Term, 
including without limitation the First Album hereunder, are hereby deemed “works made for hire” and 
Company shall own all right, title and interest in and to the Masters and all copies thereof and the 
performances contained thereon throughout the Territory in perpetuity from the inception of their 
creation, including the worldwide copyrights thereto and all renewals thereof. Lf, for any reason, any 
Master is not deemed a work made for hire, Artist hereby assign to Company in perpetuity all rights in 
and to each such Master, including, without limitation, all copyrights and renewal rights thereto, 
Company shall have the exclusive right to use the Masters hereunder in perpetuity іп any manner, 

сіпсішіпә, without limitation, the exclusive right to: 


9 (i) Manufacture, distribute and exploit all and/or any portions of the 

asters, in any or all fields of use, by any method and through апу media and by any means now or ` 
есейе: known, upon such terms and conditions and under any trademark or label.as Company may 
«есі or, in its sole discretion, to refrain therefrom; 


E | Я 
š Gü ^ Use the approved names (including all professional, assumed or 


"Bctitious names), approved likenesses, approved photographs and approved biographical material of 


Artist аена services in connection with the Masters бой: referred to herein as “Artist” 
Identification”) for the purpose of publicizing, exploiting and marketing Masters hereunder and in 
general goodwill advertising for Company in the entertainment industry; and 


(ii) ^ Publicly perform ' or permit the public performance of the Masters ` 
. by means оҒ radio broadcast, television broadcast or any other method of public performance now or 
hereafter known. 


(0) . Company's payment of any monies shall not constitute a waiver of any of 
Company's rights hereunder or of any of Artist’ obligations, including but not limited to, the obligation 
to Deliver Masters. In addition, Company's acceptance and/or use of Masters, materials or other items 
delivered by Artist shall not constitute a waiver of any of Artist' representations, warranties or 
agreements in respect thereof. š 


(с) Ifis understood and agreed that during the Term, in the United States. 


G) No Side delivered hereunder shall be released on any Record sold 
embodying Sides recorded hereunder coupled with Sides not recorded hereunder (“Coupled е 
Records(s)"), without Artist prior written consent, not to be unreasonably withheld, provided, 

however, that the foregoing restriction shall not apply with respect to (A) up to two (2) Sides delivered | 
hereunder with respect to each Album and (B) so-called “sampler Records”, the coupling of Masters 
hereunder for jukeboxes or “Personics®”-type uses, or use of Masters in Videos or Records used in . 
connection with public transportation carriers or facilities or promotional Records. 


(H)' The provisions of paragraphs 9(c)(i) above shall not apply if 
Artist tac not fulfilled Artist’ Delivery obligations with respect to any Masters hereunder within the 
time periods set, forth herein, or any of Artist other material obligations hereunder. `: 


(4 И іѕ understood and agreed that, without limitation of the license set forth 
in paragraph 8 above, that nothing contained in paragraph 9(a) above shall be deemed to grant 
Company any ownership interest in the Compositions embodied.on Masters hereunder. 


(e) During the Term, Company shall submit to Artist or Artist's 
representative (whom Artist shall designate in writing for this purpose), for Artist's prior written 
approval, any photographs, likenesses or biographical material of Artist not furnished by Artist to 
Company, which Company intends to use in the United States. Such approval shall not be 
unreasonably withheld, and shall be deemed granted unless Company is advised in writing to the 
contrary within ten (10) business days after submission of such photographs, likeness or biographical 
material to Artist or Artist’ representative, specifying the reasons for such disapproval. Any , 
inadvertent failure of Company to comply with this sub-paragraph shall not be deemed a breach of this 
agreement, provided, however, that Company shall yse reasonable best efforts to cure such failure after 


tice from Artist. 


6 (i) Provided Artist has fulfilled all of Artist’ material obligations under 
5. agreement, Company shall commercially release each Album іп the United States within five (5) : 
nths after the date of Delivery in accordance with the provisions hereof of such Album. If Company 
a Is to do so Artist may notify Company that Artist intends to terminate the Term unless Company à 

teases such Album within sixty-(60) days (the “Cure Period") üfter Company's receipt of Artist? 
notice. If Company fails to release such Album before the end of the Cure Period, Artist shall have the 
9 
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right, by giving Company notice thereof (the "Termination Notice”), to terminate the Term. Qn receipt 
by Company of the Termination Notice, and provided that Company has not released the applicable LP 
prior to the end of the Cure Period, the Term will end and all parties will be deemed to have fulfilled 
all of their obligations under the agreement except those obligations which survive the Term (e.g., 
warranties, audit rights, re-recording restrictions and obligation to pay royalties and other monies): 
Artist’ only remedy for failure by Company to release an Album in the United States will be 
termination in accordance with this subparagraph 9(0(1). | 


(ü) The running of the five (5) month and sixty (60) day periods 
referred to in this paragraph 10(£) will be suspended (and the expiration date of each of those periods 
will be postponed) for the period of any suspension or extension of the Term. 


10. Warranties and Representations. 
Artist warrants and represents the following: 


(a) artist is not under any disability, restriction or prohibition, whether 
contractual or otherwise, with respect to (i) Artist's right to enter into this agreement, and (ii) Artist's 
right to grant the rights granted to Company hereunder,.to fully perform each and every term and 
provision hereof, and to record each and every Master hereunder. Artist's shall cause his father and 
guardian Robert Carter to execute and deliver to Company herewith, the letter of parental consent 
attached hereto and incorporated herein by reference as Exhibit; GE 5а; 


(b G) During the Term: (А) Artist shall record Masters exclusively for: 
Company embodying Compositions not previously recorded by Artist and (В) Artist warrants that 
Artist will not perform or render any recording services for the purpose of making, promoting, or 
marketing Masters or Records for any Person other than Company, 


GD Notwithstanding anything to the contrary contained in 
subparagraph 10(b)(i) above, Artist shall be permitted to perform as а ам “sideman” at 
recording sessions for other record campany(ies), provided that: 


(A) Neither the Records embodying such ыы nor E 
the ШЕСІ? of said Records shall feature Axtist's likenesses; . 


(B) Artist shall receive credit only as sidemen on the back 
cover and/or in the liner notes of such Record(s), provided that Artist’s name shall not ap peat on the 
cover of any Record if Artist is performing as a sidemen; 


РА (C) Such credit shall not be larger than the credit accorded to 
qt er non-featured sidemen or producers (as applicable), but in no event shall any such credit be larger 
that customary in the recording industry; 


E 


5 (D) А courtesy credit stali be included where Artist appear as 
sidemen to the effect that Artist “appears courtesy of [Company]"; and 


za 
Е (Е). Such performances do not interfere with the timely 
cbinpletion of Artist’s services rendered hereunder. 
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(11) ` Without limiting the generality of the provisions of paragraph 
10(a)(i) above, Company agrees that Artist may perform in theatrical and/or television motion pictures 
and in other television productions, provided that such performances are substantially non-musical and 
that the agreement pursuant to which such performances are rendered expressly prohibits the release by . 
any Person of Videos (other than Videos embodying substantially the entire motion picture or 

television production, unless such Videos embody promotion, marketing or a different version, or “cut” 
of the Picture or is related to the Picture, i.e., a prequel, sequel, remake, etc.). 


(c) .G) Artist will not perform for the recording or production of any Master 
embodying any Restricted Composition for any Person prior to the later of: (A) five (5) years after the 
date of Delivery to Company of the last Master embodying the Restricted Composition concerned or ` 
(B) two (2) years after the expiration of the Term. 


(d) M Artist has not entered into and will not enter into, any agreement, which 
will interfere in any manner with the full and prompt përformance of Artist’ obligations under this 
agreement, Artist is not and shall ngt come under or subject to, any disability, restriction or 
prohibition with respect to Artist’s rights to enter into, and to fulfill all of Artist’ obligations under this 
agreement, Neither Artist nor any other Person deriving any rights from Artist shall at any time do, or 
authorize any Person to do, anything inconsistent with, or which might diminish, impair or interfere 
with any of Company's rights hereunder or the full and prompt performance of Artist’s a obligations 
hereunder. 


: (e) artist hereby irrevocably and unconditionally waives any and all moral 
and like rights that Artist have or may have in the Master Recordings and the performances and/or the 
material embodied therein, and Artist hereby agrees not to make any claim against TUE or any of 
Company" s assignees, Licensees or designees based on moral or like rights. 


5 ‘(Artist has the right to grant to Company the right to use Artist's ; 
Identification. During the Term, neither Artist nor any other Person deriving rights from Artist, shall 
use Artist's Identification, or authorize or permit any Person other than Company to use Artist's 
Identification, in connection with the exploitation of Masters. 


(D. G) Artist, i is the sole owner of any professional name and such mark as is 
used by Artist. Artist is now and shall be the sole owner of such name at any time hereafter (the 
“Name”), and no other Person has or will have the right to use the Name і in connection with Records 
during the Term. During the Term, Artist shall not change the name by which Artist is professionally 
known without Company's prior written consent, such consent not to be.unreasonably withheld, If any ` 
Peison challenges Artist's right to use a professional name or mark, Company may, at it its election and 
without limiting its rights, require Artist to adopt another professional name approved by Company, 
such approval not to be unreasonably withheld, without awaiting a determination of the validity of such 


challenge. 
3 n 


ie (i) During the Term, Artist shall at all times maintain a valid 

Bod for the Name or any other name used by Artist hereunder in the Patent and Trademark 
Qffice of the United States, and promptly following the complete execution of this agreement, Artist 
sfiall furnish Company with a certified copy of such registration. In the event that such registration is 
nb} filed, Company shall have the right to conduct a trademark or other related search with respect to 
the Name and may register the Name on behalf of Artist with the Patent and Trademark Office or айу 


1 


E i @ € 


other applicable authority, the costs of which shall be treated as recoupable expenses hereunder, If, in 

Company's discretion, the search indicates that the Name should not be used, Company and Artist will 

mutually agree upon a substitute name for Artist. Nothing contained herein shall release Artist from its 
indemnification of Company in respect of Company's use of the Name. , 


(h) During the Term, Artist shall, in connection with the release of each 
Album, (A) reasonably render musical performance before live audiences and/or on television and (В) 
Shall, upon Company's reasonable request, appear at photo sessions, interviews and perform other 
promotional activities in support of Albums released hereunder. Company shall reimburse Artist for 
all reasonable and direct expenses incurred by Artist in connection with the items set forth in this 
paragraph 10(h)(B), provided such expenses are properly documented. : 


() Subject tọ this agreement, no Person other than Company has any right to 
use, and during the Term no Person other than Company will be authorized to use, any Masters of 
Artist's performances for making, promoting, or marketing Records. 


G) The Masters made and/ór Delivered hereunder shall be produced in 
accordance with the rules and regulations of the American Federation of Musicians, the American 
Federation of Television and Radio Artist and all other unions or guilds having jurisdiction. All 
Persons, including Artist, rendering services in connection with such Masters shall fully comply with 
the provisions of the Immigration Reform Control Act of 1986 and complete and execute all forms as 
may be prescribed by the United States Immigration and Naturalization Service or other government ` 
agency regarding citizenship, permanent residency or so-called "documented worker" status. 


(k) Neither the Materials supplied by Artist nor any use thereof will -violate 
any law or infringe upon the rights of any Person and Artist have (or shall have at all times herein 
mentioned) shall have obtained all necessary licenses, approvals, consents and permissions with respect | 
to the same. АЛ Personnel Lists furnished by Artist hereunder are dnd will be true, accurate and 


complete. 


(D (i) Company shall not be required to make any payments of any nature 
for, or in connection with, the acquisition, exercise or exploitation of rights by Company pursuant to 
this agreement, Lh as specifically provided herein. ` 


(i) Without limitation of the foregoing provisions of paragraph 
10(1)(i) above, it is understood and agreed that Artist shall promptly raake all payments as set forth in 
this agreement and in the event that Company exercises the Offset Right, Artist shall immediately 
make the reimbursement pursuant to Company's exercise of the Offset Right or allow Company to. 
withhold other monies due Artist hereunder. ie 


P 
(m) If Artist owns or controls, as of the date hereof, any Masters of Artist’ 


Фън recorded prior to the date hereof ("Prior Masters") or if Artist shall, during the Term, 
acquire ownership of any Prior Masters, Artist hereby warrants and represents that Artist shall not 

е Ch sploit any such Prior Masters, and no exploitation rights in or to such Prior Masters shall be assigned, 

«grensferred, conveyed or otherwise granted to any thitd party, during the Term. Additionally, in the 

Ekvent that Company exploits any Prior Masters, such Prior Masters shall be deemed recorded during 

Әке Initial Period. Artist hereby warrants and represents that there are no Prior Masters except as 
specifically set forth in Exhibit "C", which is attached hereto and incorporated herein by this reference: 
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(a) As of the date hereof, Artist warrants that Artist is not a resident of the 
State of California.. Artist shall notify Company immediately in the event that any of Artist becomes a 
resident of the State of California. As of the date hereof, Artist is a minor and this agreement, is 
acknowledged by both Artist and Company as being conditioned upon and subject to the approval of 
the state courts of Florida having jurisdiction in the premises. . 


Company warrants and represents the following: 


(0). Company is not under any disability, restriction or prohibition, whether 
contractual or otherwise, with respect to (1) Company's right to enter into this agreement, and (ii) 
Company’s right to grant the rights granted to Artist hereunder and te fully perform each and every 
term and provision hereof, 


(p Тһе parties hereto hereby indemnify, save and hold harmless the other 
from any and all loss and damage (including reasonable outside attorneys’ fees and costs) arising Qut of 
or.connected with any claim by any third party or any act by the indemnifying party which is 
inconsistent with any of the warranties, representations or agreements made by the indemnifying party 
in this agreement, provided the said claim has been dismissed, settled with the indemnifying party's | 
consent, not to be unreasonably withheld, or reduced to a final judgment by a court of competent 
jurisdiction, and agree to reimburse the indemnified party on demand for any payment made or loss 
suffered with respect to any claim or act to which the foregoing indemnity applies. Notwithstanding 
anything to the contrary contained herein, the indemnified party shall have the right to settle without: 
the indemnifying party's consent any claim involving sums of Five Thousand Dollars ($5,000) or tess, 
and this indemnity shall apply in full to any claim so settled; if the indemnifying party does not consent 
to any settlement proposed by the indemnified party for an amount in excess of Five Thousand Dollars 
($5,000), the indemnified party shall have the right to settle such claim without the indemnifying 
party's consent, and this indemnity shall apply in full to any claim so settled, unless the indemnifying 
party obtains a surety bond acceptable to the indemnified party in its sole discretion, with the > 
indemnified party аз a beneficiary, to assure the indemnified party of prompt payment of all expenses, 
losses and damages (including reasonable outside attorneys' fees and costs) which the indemnified 
party may incur as a result of said claim. If the amount of any such claim or loss has not been 
determined, Company, as the indemnified party in a.particular instance, may withhold sums due Artist 
hereunder in an amount consistent with such claim or loss pending such determination, unless Artist 
obtains a surety bond to Company in its sole discretion, with Company as a beneficiary, to assure 
Company for Artist’ full potential liabilities hereunder. If no action is filed within опе (1) year 
following the date on which such claim was first received by Company, Company Shall release all 
sums withheld in connection with such claim, unless Company, i in its reasonable business judgment, 
believes an action will be filed. Notwithstanding the foregoing, if after such release by Company of 
sums withheld in connection with a particular claim, such claim is reasserted, then Company's rights 
fander this paragraph 10(р) will apply ab initio іп full force and effect. The indemnified party shall 
gnotify the indemnifying party promptly in writing of any such claim and the indemnifying party shall 
shave the right to participate in the defense of any such claim with counsel of the indemnifying party's 
wn choice and at the indemnifying party’s own expense; provided that the indemnified party shall 
ave the right at all times, in its sole discretion, to retain or resume control of the conduct thereof, 
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1l. Company's Rights and Remedies. 


(a) (i) In the event of any material breach or default by Artist in the А 
performance of any obligations, warranties or representations hereunder, including, without limitation, 
a Default Event, or in the event Artist is unable to perform her obligations hereunder due to illness of 

` Artist or Artist fails or refuse to perform their obligations hereunder, Company may, by notice to 
Artist: (A) terminate the Term; (B) suspend Company's obligations hereunder; and/or (C) extend the ` 
Term for the duration of Artist's breach or default, or Artist's inability to perform hereunder. 


(И) Company may also extend the Term for the duration of an act of 
God or a “force majeure” contingency, including, without limitation, labor disputes, earthquakes, fire 
or the unavailability of materials. If any of the foregoing contingencies shall affect Company and if 
Company suspends its obligations for a period in excess of six (6) months, then, provided that such 
contingency does not affect the entire music industry as a whole, at any time after such six (6) month 
period, Artist may request Company in writing to terminate such suspension. If Company shall not 
within thirty-(30) days following its receipt of such request notify Artist in writing of its termination of 
such suspension, Artist may at any time during the continuance of such suspension terminate the 
Term. If Artist terminates the Term, only those obligations of the parties, which would have continued 
after the Term, shall survive such termination. Company shall be obligated to continue to pay royalties 
to Artist pursuant to this agreement unless the cause of such suspension shall affect Company's ability 
to make such payments, ` : : : š 


Ms Gi) Without limitation of the foregoing, any incapacity preventing 
Artist from fully performing hereunder or any material change in Artist’s physical appearance or voice 
from those which existed on the date'of execution hereof shall be deemed a breach by Artist of this 
agreement for purposes of this subparagraph 1 1(a). Е 


Œ) Аі acknowledges that Artist's services rendered hereunder are unique, ` 
and extraordinary and that Company may be entitled to equitable relief to enforce the provisions of this 
agreement. d ; 


; (c) Company shall have the right during any Contract Period, by. written 
notice to Artist, to elect without cause not to record any or all of the Master Recordings constituting 
the Album for such Contract Period, and the Term shall automatically terminate ag of the date of any 
such notice pursuant to this subparagraph 11(c), and Company shall have no further obligation to 
Artist; other than it’s continuing obligation to pay royalties if any, which may become due and owing, 
and the balance of the reasonably calculated “in-pocket” portion of the applicable Advance in 
connection with such Album. : 


A (d) апу Default Event shall occur, then, without limitation of Company's 
ights at law, in equity, under this agreement or otherwise, that portion of monies which would ` 
Чегине have become due and payable to Artist hereunder shall be held in escrow pending resolution 
ЯҒ any matters, which gave rise to the invocation of this paragraph 11. 


bi (e) . The rights and remedies of Company: as specified herein are not to the 
clusion of each other or of any other rights or remedies of Company hereunder, at law, in equity or 
gtherwise; Company may exercise or decline to ‘exercise any of its rights and remedies as Company 


may deem fit without jeopardizing any other rights and remedies of Company; and all of Company's 
rights and remedies in connection with this agreement shall survive the expiration of the Term. | 


12. Definitions, | 
(a) “Advance” ~ Recording Costs or other recoupable costs hereunder 
advanced by Company on Artist’ behalf, 


(b) “Audiophile Record” - A Record which is (a) of superior sound quality 
or has other distinct technical characteristics (i.e., 24 Gold Plated CDs or 180 gram + virgin vinyl LPs) 
or which is marketed as either of the foregoing (e.g., a "Mobile Fidelity" Record), (b) embodied in a 
new configuration (e.g., DCC, digital audio tape, etc.) and/or (c) made for digital playback, 


(c) “Budget Record” - A Record bearing a primary dealer price (hereinafter 
the “PDP”) in excess of fifty percent (50%) and equal to or less than sixty-seven percent (67%) of the 
highest PDP of Top-Line Records of the same type (e.g, whether it is an LP, EP, or Single) and in the 
same configuration (¢.g., whether it is a tape cassette compact disc, or vinyl Record) in the territory 
concerned. ` 


(d) “Composition” - Words and/or music, whether in the form of ` 
instrumental and/or vocal music, spoken word or otherwise, itrespective of length, including, without | 
limitation, medleys. d | 


(е) “Container Deduction” - Twenty-five percent (25%) of the applicable 
PDP for the Record concemed есері: (a) Fifteen percent (15%) of the applicable PDP for vinyl 
Records and (b) twenty percent (20%) of the applicable PDP for analog cassette tapes, vinyl LP’s in 
double fold jackets and for vinyl LP jackets which contain an insert. e 


( ^ "Controlled Composition" — That portion of any Composition which is 
written, owned or controlled in whole or in part by Artist, 


(g) “Default Event" - Any breach by Artist of this agreement, including, 
without limitation, the following: (a) Artist’ failure or inability to fulfill any of Artist’ obligations 
hereunder for any reason; (b) the occurrence of any of the events set forth in paragraph 11, subject to 
Artist’ right to cure any such Default Event within sixty (60) days from the date of Company’s written 
notice thereof or, in the case of Default Events not susceptible to cure within such time frame, to 
commence reasonable commercial designed to cure the same within said sixty (60) day period. In 
either event (cure or commencement of cure, as applicable), the same shall not be deemed to constitute 
2 Default Event on Artist's part. : 


ға (b “Delivery” or “Delivered” - Company's receipt of Masters satisfactory to 

Фотрапу, the applicable Personnel List and all necessary licenses, consents, approvals and other items 

£&quired under the agreement (including, without limitation, allsuch items described in paragraph 

Bic) for the Master(s) concerned. ; 

e к à Я : 

E. (i) “Master”, "Recording", “Master Recording" - Any recording of sound, 
Whether or not coupled with a visual image, by any method and on any substance or material, whether 

` bw or hereafter known, 


15 


И o & 


() "Materials" - The Masters Вегеішдег, all Compositions, Artist's 
Identification, and all other musical, dramatic, artistic and literary materials, ideas and other intellectual 
properties contained in or used in connection with any Masters hereunder or their packaging, sale, 
distribution, advertising, publicizing or other exploitation thereof. 


(к) _ “Mid-Price Record" - A Record bearing an PDP in excess of sixty-seven. 
percent (67%) and equal to or less than eighty percent (80%) of the highest PDP of Top-Line Records 
of the same type and in the same configuration in the territory concemed, | 


@) “NRC Sales” - Top-Line Records Sold through normal retail distribution 
channels and specifically excluding, without limitation, any exploitations described in subparagraphs 
(£)-() of paragraph 6, it being understood and agreed that Records Sold in the compact disc 
configuration shall not be excluded from NRC Sales if all the other requirements of this paragraph 
120) are met. Я 


(m) “Offset Right" - Company's right to (i) demand and immediately гесеіуе 
reimbursement from Artist of monies and/or (ii) charge monies against and/or deduct same from any 
sums accruing or becoming payable under this or any other agreement. In the event that any such 
deduction is effected against an Advance otherwise payable hereunder, such deduction shall not impair 
Company's right to charge and recoup, in the manner herein provided, the entirety of the Advance 
эра would otherwise have been payable hereunder, 


(n) “Person” - Any individual, corporation, partnership, association, entity or 
qther organized group or combination of any or all of the foregoing, and their legal successors or 
representatives. к ЭР . 


(o) "Personnel List" - A Master-by-Master list that identifies all vocal 
performers, background vocal performers, instrumental performers, engineers, mixers, programmers, 
Producers, arrangers and other persons featured оп, or rendering services in connection with, each 
Master. 


(p "Recording Costs" - АП costs incurred in connection with the 
pre-production and/or production of Masters embodying Artist" performances, including, without 
limitation, union scale, the costs of all instruments, musicians, vocalists, conductors, arrangers, 
orchestrators, copyists, programmers, etc., payments to a trustee or fund based on wages to the extent 
required by any labor organization or trustee (excluding so-called “per-record payments"), sampling 
costs, all studio costs, tape and disc costs, the costs associated with editing, mixing, remixing, 
mastering, engineering, travel, dubbing, cartage ünd trademark searches and registrations, the costs of 
cutting references, per diems, Producer fees and/or Advances, rehearsal hall rentals, the cost of 
Hon-studio facilities and equipment, and all other costs and expenses incurred іп producing any 
Masters hereunder (excluding any travel costs incurred by Company for its employees) which are 
füstomarily recognized as recording costs in the record industry as well as vocal, instrument and dance 
Beiningi in connection with Artist' services hereunder; 
= Я H 
э |: (q) "Record" - Any form of reproduction, transmission, and/or Я 

mmunication now or hereafter known, manufactured, distributed, transmitted or communicated 
ӘН шаг у for home use, school use, juke box use, Or use in means of transportation, including, without 
limitation, a reproduction of a Video (a “Video Record”): 


' 
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() —('Singe"-A Record embodying по more than two (2) Compositions. 


. (i) “Long Play Single" - A Record embodying more than two (2) 
Sides that is not an EP. 5 


Gi) ЕР”-А Record embodying more than four (4) Sides that is not an 
ІР. 

(v) “LP” or “Album” -A Record containing no fewer than ten (10) 
Sides, with at least forty (40) minutes of playing time, 


w “Multiple LP” or “Multiple Album” - Two n or more LPs — 
packaged together by Company for marketing as a single unit and/or an LP containing sixteen. ( 1) or 
more Sides. 


(vi) Notwithstanding the. foregoing provisions of this paragraph 12(r) 
above, it is understood and agreed that in the event that Company specifically markets a Record as a 
certain type of Record (e.g., as a Single, EP, LP, etc.) then such Record shall be deemed such type of 
Record regardless of whether the Record concemed satisfies the definition set forth above for the 


Record type concerned. 


(S) (0) “Records Sold", “Record Sales" and “Sales” — One hundred percent 
(100%) percent of those Records shipped by Company hereundér for which Company is paid and 
which are neither returned to nor exchanged by Company nor (in the case of any record configuration 
as to which Company does not identify returns of Records according to selection number) treated as 
returned to Company under Company's then current policy with respect to the percentage of shipped 
units so treated. The following are specifically not Records Sold: 


(i). Standard free or bonus Records given away together with 
Records Sold for monetary consideration. If Records are shipped subject to a discount or merchandise 
plan, the number of such Records deemed shipped and Sold shall be determined by reducing the 
number of Records shipped by the percentage of discount granted. It is understood and agreed that 
Company shall not exclude from Records Sold standard “free” or “bonus” goods in excess of fifteen 
percent (15%) unless Company becomes distributed by a so-called “major” record label whose policy 
is in excess thereof, but in no circumstances more than twenty five percent (25%). 


(ш) Е Tee or bonus Records given away pursuant to special sales plans 
in addition to free and bonus records specifically provided for in paragraph 13(r)(ii) above. 


(iv) If Records which are shipped subject to a discount or 
‘Merchandising plan, or respecting which a discount was granted in the form of “free” or" bonus" 
ecords, are returned to Company, the returns will be credited between royalty bearing and non-royalty 
ring Records in the same proportion as Company's customer's account is credited. 


o (v) “Restricted Composition" - A Composition embodied on a 
"mad made or delivered to Company under this agreement. 


p 


9 


17 


(vi) "Side" - A Master embodying Artist performance of no less than 
four (4) minutes of eGatinious saund (unless a shorter playing time is qtherwise approved by Company 


in writing). 


(vii) "Statutory Rate” - The minimum compulsory license rate 
applicable to a single musical composition, without regard to playing time, in effect pursuant to the 
United States Copyright Act (or the recognized equivalent in Canada) as of the earlier of the date the | 
applicable Master initially is “released” in the United States or Canada (as applicable). - 


(viii) “Territory” - The Universe. 


Ө] "Top-Line" Record - А Record bearing ап PDP which is greater than 
eighty percent (80%) of the PDP of the then highest priced Récord i in of the same type and in the same 
configuration in the territory concerned. 


б) “Video” - Any Master reproducing Artist’ performance together with 


visual images. 
13. Miscellaneous. 


(a) This agreement contains the entire understanding of the parties and 
supersedes any prior agreement, whether written or oral, relating to the subject matter hereof and. 
cannot be changed or terminated except by an instrument signed by the party 10 Бе charged. Any 
instrument purporting to bind Company must be signed by an officer or authorized signatory of 
Company. No addition, deletion, revision, change or other alteration in or to drafts of this agreement 
prepared prior to the execution of this agreement shall be referred to by any of the : parties in any lawsuit 
jn which the construction, interpretation or meaning of this agreement is in dispute or otherwise be 
used for purposes of construing or interpreting any of the terms, provisions or language of this 
agreement in adjudicating or otherwise resolving any such lawsuit. No waiver by any of the parties 
hereto of any provision of or any default under this agreement shall constitute a waiver by the particular 
party of compliance thereafter with the same or any other provision of such party's respective right to 
enforce the same or any other provision thereafter. This agreement has been entered into in tbe State of 
Florida, and the validity, interpretation and legal effect of this agreement shall be governed by the laws 
of the State of Florida applicable to contracts entered into and performed entirely within the State of 
Florida, except that the law of the jurisdiction in which this agreenient is approved pursuant to 
paragraph 18 below shall control the interpretation of this agreement as to issues of judicial approval of 
this agreement. Except as set forth in the preceding sentence, all claims, disputes or disagreements, 
which шау arise out of the interpretation, performance or breach of this agreement shall be submitted 
exclusively to the jurisdiction of the state courts of the State of Florida or the Federal District courts . - 
discated in Orange County. Artist hereby submits to the jurisdiction of the aforesaid courts and agrees > 
that any process in any such action or proceeding may be served upon Artist by «еу or mail in the 

e manner as notices pursuant to paragraph 14 below. 


= (0)  Ifany part of this agreement, or the application thereof to any party, shall 
зе adjudged by a court of competent jurisdiction to be invalid, such judgment shall not affect the 
ainder of this agreement, which shall continue in full force and effect, or the application of this 

dee to the remaining parties, Headings used herein аге for convenience only and shall not be 


used to interpret or modify this agreement. 
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(с) ^ Inany instance where Company agrees to obtain Artist’ prior consent.or 
approval: (i) Artist’ consent or approval shall not be unreasonably withheld; (ii) Artist's response to 
any request by Company for Artist’ consent ог approval shall be given within ten (10) business days 
following such request; (iii) any objection or disapproval shall be in writing, stating the specific 
reason(s) therefore; (iv) Artist’ failure to give such written objection or disapproval within such ten 
(10) business day period shall be deemed Artist’s consent or approval; (v) the exercise of such consent 
or approval right shall not delay the scheduled release of any Records hereunder or otherwise frustrate 
Company's exercise of its rights hereunder; and (vi) Company's inadvertent failure іп any instance to 
request Artist’s approval or consent shall not be deemed а breach of this agreement. 


(d) G Artist recognizes that the sale of Records is speculative and agrees that 
the judgment of Company, as long as exercised responsibly and in good faith, with regard to any matter 
affecting the sale, distribution and exploitation of Records hereunder shall be binding and conclusive 
upon Artist. Nothiag contained in this agreement sball obligate Company to make, sell, license, or 
distribute Records manufactured from the Masters recorded hereunder other than as specifically 
provided herein. The method, manner, frequency, timing and extent of release, packaging, promotion, 
advertising, distribution and exploitation of Masters and Records shall be within the sole discretion of 
Company unless otherwise herein specifically provided. 


(e) Neither Company nor Artist shall be entitled to recover damages or to 
terminate the Term by reason of any breach by the other party of its material obligations hereunder 
unless the party whose breach is alleged has failed to remedy such breach within sixty (60) days (15` 
days in the case of payment of monies hereunder) following receipt of the other party's notice thereof, 
or if such breach cannot be cured in such sixty (60) day period and if the party whose breach is alleged 
does not commence curing the breach‘ during such sixty (60) day period and diligently CE the 
same іп due course. ` ЕЕ 


(f) Шешегілд into this agreement, Artist has and shall have the status of an 
independent contractor and nothing herein contained shall Фере or constitute Artist as 


Company's agent or employee, 


(2) ` This agreement shall inure to the benefit of and be binding upon each of 
the parties héreto and their respective successors, permitted assigns and representatives. Company 
may assign, license or otherwise dispose of this agreement or any of its rights hereunder, in whole or in 
part, to any distributor, subsidiary, affiliate or controlling corporation or to any Person owning or 
acquiring a substantial portion of the stock or assets of Company or to a record company (label and/or 
distributor) which із owned or otherwise controlled by an entity controlled in common with any the 
following: Time- Warner, Universal Music Group, EMI, ВМО or Sony Music. Company may also 
assign its rights hereunder to any of its licensees to the extent necessary or advisable in Company's sole 
discretion to implement the license granted. Artist shall not have the right to assign this agreement or 
any of its rights hereunder without Company's prior written consent, except the right to receive 
Әйушепі of monies hereunder to а single payee (і.е., а loan out). ^ ` 


ü | Œ) — This agreement shall not be effective or binding until signed by all 
proposed parties hereto, р 
Ë š 

14. Notices. All notices to Artist shall be sent to Artist at the address first ` 


Ае herein. АЛ notices to Company shall be sènt to Company at the address first set forth 
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herein. Each party may hereafter designate any other address by notice in writing to the other party. All 
notices shall be in writing and shall be sent by personal delivery, courier, ог by registered qr certified ` 


mail, return receipt requested. The date of any notice hereunder shall be deemed the date of the 
mailing thereof. Royalty statements (and payments) may be sent by Company to Artist by regular mail. 


15. Supetseding Terms of Distribution Agreement. If any provisions of this 


‘agreement should conflict with the corresponding terms of any applicable distribution agreement, then 


the relevant terms of this agreement shall be deemed superseded by the terms of the distribution 
agreement and the Term, recording commitment and/or any and all other material terms hereunder will - 
be deemed modified to reflect the terms set forth in such distribution agreement, if applicable. Any 
conflicting terms under this agreement shall be deemed superseded by the terms of such distribytion 
agreement, provided that such superseding provision is not unduly restrictive to Artist and is within 
reasonable norms of the music industry. 


16. — Artist maintains the right to secure competent legal advice and representation in 
connection with-the negotiation and signing of this agreement or to knowingly and voluntarily waive 
such right. Artist acknowledges that he understands such right and have acted accordingly in 
connection with the negotiation and signing of this agreement. 


17. Artist and Louis J. Pearlman Enterprises, Inc., à Florida corporation 
(“LJPE”)(which shall execute this agreement solely for the purpose of confirming its agreement to this 
paragraph 17) hereby agree as follows: f : 


(a) Neither LJPE nor any person, fir im, corporation or other entity claiming 
rights or an interest in Artist by or under LJPE, shall receive or becredited with any share or portion of 
royalties or other consideration payable or accruing to the benefit of Artist hereunder, ‘notwithstanding - : 
the fact that such interest may increase the profitability of Records sold by or for Company, it being 
acknowledged by Artist that absent the waiver herein contained, LJPE and/or Louis J. Pearlman could 
be subject to the appearance of a conflict of interest as between his respective interests and positions m `. 
Company and LJPE; and 


(5 Artist further acknowledges that his father Robert Carter has a beneficial 
interest in the Personal Management Agreement (along with LIPE)(the “PMA” and that such interest, 
absent the waiver herein contained, might otherwise give rise to an appearance of a conflict of interest. 

Based on the advice of independent legal counsel, Artist hereby knowingly waives any right he might 
otherwise have to assert such conflict as a defense to the enforceability of this agreement or the PMA. 


18., Artist's Minority. Artist has advised Company that he is under eighteen (18). | 
years of age, Artist shall cooperate with reasonable requests by Company in connection with any 
proceedings Company may institute, at its own cost and expense, to obtain judicial approval of this 
eement. In that regard, Company hereby consents to the establishment of any trust fund or savings 
E for her benefit as the court to which such petition for approval is submitted deems just and proper. 
any time after Artist has reached the age of eighteen (18) years (or such other age as may be 
med the age of majority for purposes hereof), Artist shall, upon Company's request, reaffirm in 
writing the validity and enforceability of this agreement. If Company is unable to obtain judicial 
approval of this agreement, or if Artist fails to reaffirm this agreement within a reasonable period of 
tiie after Company’s request therefore, Company shall have the right (but not the obligation, and 
without limiting Company’s other rights and Panes ira К to terminate the Term hereof, in which event 
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Company shall have no further obligations to Artist thereunder (other than the obligation to pay monies 


due to Artist, if any). 


IN WITNESS WHEREOF, the parties hereto have executed this agreement effective as ofthe date 
- and year first set forth above. 


' COMPANY 


TRANS-CONTINENTAL RECORDS, INC. 
А Florida Corp oration (“Company”) 


AGREED TO AND ACCEPTED BY: 


Aaron Carter 


ssa 542- $8- 0. 


Agreed to as tọ paragraph 17 herein. . 


Louis J. Pearlman Enterprises, Inc. à i 
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£ EXHIBIT “A” 


ROBERT CARTER 
9300 Overseas Highway 
Marathon, Florida 33050 


Trans Continental Records, Inc. 
127 W. Church Street, Suite 350 
Orlando, Florida 32801 


Gentlemen: 


I have been advised that my son, Aaron Carter (hereinafter | 
referred to аз "Artist") has entered into an exclusive recording artist 
agreement dated as of December "J, 2004 with you (“the Agreement"). 


In consideration of your entering inta the Agreement with Artist, and as further 
inducement to you to do so (it being to my benefit that you enter into the same), 1 
hereby agree as follows: 

. Tam Artist's parent and/or legal guardian; 

. Artist is presently a minor; 

. Í will cooperate with you and shall sign such documents as you may 
reasonably request in connection with any proceeding to obtain judicial approval of 
the Agreement. As and when my consent is from time to time required under the 
Agreement, I agree that I will act in the Artist’s behalf. 


Very truly yours, 


Robert Carter 


Acknowledged as to form: 


- e 
d °@ — 9 FILED 


: | Los ANGELES SUPERIOR COURT 


RT asa aan FEB 33 205 
AW OFFICES 4 
55 Townsgate Road, Suite 330 Р Nu CLARKE, CLERIC 
| Westlake Village, California m au 
{ Tel: (805) 449-8765/Fax: (805) 497-9158 . + @AGB, UTY 
| Email: wgarykurtz@earthlink.net 


1 

2 

3 

4 ç 
5 || Attorneys for Petitioner Trans Continental Records, Inc. 
6 

7 : f д 
8 SUPERIOR COURT OF THE STATE OF CALIFORNIA 
9 


COUNTY OF LOS ANGELES 
10 | А STANLEY MOSK COURTHOUSE 
uj | 
| ) Case No.: 85095156 
12 [In the Matter of the Contract between ) 
13 [TRANS CONTINENTAL RECORDS, INC, a. ) PETITION TO APPROVE CONTRACT OF 
Florida corporation, ) MINOR (California Family Code section 6751) 
141 : " : 
| Petitioner, > ) 
15 ) Dept2 
| and "A 
16 | ; ) 
| AARON CARTER, a minor, by and through ) 
17 |ROBERT CARTER, as guardian ad litem, ) СТТИСАЅЕ: 65095134 LEA/UCFÀ: 
| И ) RECEIPT #2 — ECH436224033 
18 | espondent, ) DATE БАШЫ 02/22/05 02:95:12 PM 
) FATMENT: $299.50 бб 
) ВЕСЕТЧЕЙ: 
) CHECK: 259.26 
САЗЫ 
+ : ен СВАЕ: 
2j Petitioner Trans Continental Records, Inc. (“Petitioner”) alleges: сақы 
2 " 
2 | 1. Petitioner is a Florida corporation which engages in a variety of business activities 
24 pertaining to the production of master sound recordings and the commercialization thereof. 
2 
ЕҢ š 
26 2. Respondent Aaron Carter (the “Міпог"), is an individual residing in the state of Florida. 


/ 
1 EXHIBITB , 


PETITION TO APPROVE CONTRACT.OF MINOR (California Family Code sectlon 6751) 


3. On or about December 7, 2004, Petitioner entered into a written Exclusive Recording | 


Artist Agreement ("Contract") with the Minor pursuant to which the Minor is to produce and deliver to 


Petitioner master sound recordings in consideration of the fees set forth in the Contract. A true and 
4, A substantial portion of the Contract will be performed in Los Angeles County, California 
and venue is therefore proper in this County pursuant to California Family Code section 6751(a). 


9 | 5. The Minor was born on December 7, 1987 as shall be evidenced by.a certified copy of the 
iMinor’s Certificate of Live Birth which shall be filed separetely in this matter by Petitioner. 


6. АН parties to the Contract, including Petitioner, have waived notice anda an opportunity to 


7. As evidenced by the Waiver of Robert Carter (attached hereto as Exhibit C) Robert Carter 


22 8. Both the Minor and Robert Carter (аз evidenced by Exhibits E and F, respectively, which 


9. The ‘Contract is fair and reasonable and in the best interests of the Minor. 


WHEREFORE, good cause appearing, is requested that the Court 
2 


PETITION TO APPROVE CONTRACT OF MINOR (California Family Code section 6751) 


1. Approve the Contract as to all of the terms and conditions thereof, 


2. Order that Petitioner deduct until the Minor attains the age of eighteen (18) years, fifteen 


8 E. in accordance with Family Code section 6753; апа. 

9 H 
19 3. Grant such other relief and further orders as it deems just and proper. 
11 m 
12 Dated: February “2, LO, 2005 | LAW OFFICES ОЕ W. GARY KURTZ 
13 | 
4 gy, 02 

" T 
15 | Attorney for Petitioner Trans Continental- 
| Records, Inc. 

16 | | 
17 | 
18 | 
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PETITION TO APPROVE CONTRACT OF MINOR (California Family Code section 6751) 


EXCLUSIVE RECORDING ARTIST AGREEMENT 


* 


AGREEMENT made as of the q^ day of December, 2004, by and between TRANS 
CONTINENTAL RECORDS, INC., a Florida corporation with its main place of business located at 127 
West Church Street, Suite #350, Orlando, Florida 32801 (‘hereinafter referred to as Company") and 
AARON CARTER, ап individual minor with a mailing address с/о Robert Carter 9300 Overseas 
Highway, Marathon, Florida 33050, (hereinafter referred to as "Artist"). . 


In consideration of the mutual promises and covenants herein contained and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby 
agree as follows: : 


1. Term. 


(a) The term of this agreement (hereinafter, the “Term”) shall begin on the 
date set forth above and continue for an initial period ending on the date twelve (12) months following 
the initial commercial release of the First Album Delivered in complete satisfaction of the Delivery 
Obligation for such initial period (the “Initial Period”). i 


(0) Artist grants to Company six (6) consecutive separate options (each an 
"Option Period") to extend the Term for additional periods on the same terms and conditions 
applicable to the Initial Period. The Initial Period and each Option Period are each sometimes referred 
to herein as a “Contract Period”. Company may exercise its option for a particular Option Period by 
.* written notice to Artist prior to the expiration of the Contract Period, which is then in effect (the 
- “Current Period"). If Company exercises its option to extend the Term, the Option Period concerned 
shall begin immediately after the end of the Current Period and shall continue until the date twelve (12) 
months fotlowing the initial commercial release of the Album Delivered in complete satisfaction of the 
. Delivery Obligation for that Option Period. . Қ 


(c) Notwithstanding anything contained in this agreement, neither the Term 
nor any Contract Period will end unless and until Artist delivers to Company a notice expressly 
referring to this paragraph 1(c) and indicating that Company has theretofore failed during the Current 

- Period to exercise its option to extend the Term for the next Contract Period. If Company fails to 
exercise its option on or before the date that is thirty (30) business days after Company's receipt of 
such notice from Artist, then the Term will end on such thirtieth (30%) day, as if that date were the 
original expiration date of the Term, without, Company having any liability or additional obligations to 
Artist in connection therewith. . 


e 2. Delivery Obligation/Television Special. 
9 @ % During each Contract Period, Artist shall produce and Deliver to 


@ompany one (1) LP (sometimes referred to herein as an “LP” or “Album”) solely embodying Artist’s 
performances, it being understood and agreed that Artist shall Deliver a minimum of ten (10) Sides and 
& maximum of twenty (20) Sides recorded during the Current Period in connection with each Album 
dol that during the Initial Period only, Artist shall produce and Deliver to Company at Company's 
Бе option up to and including three (3) “single” recordings in lieu of an Album. The Delivery of such 
single(s); each consisting of not more than two (2) individual masters, each embodying one (1) musical 
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e o e 
sonido (“Singles”), satisfying what would otherwise be the Delivery obligation otherwise 
pertaining to an Album during and for the Initial Period. During such Initial Period only and on or 
about November 18, 2004 Company shall produce a television special {the “Special”) featuring Artist 
and other guests mutually selected by Company and Artist, to appear with Artist on the Special. All 
other technical, creative and business matters connected with, related to or derived from the Special | 
shall be treated, as between Artist and Company, as any other Master Delivered by Artist to Company 


hereunder. 


(i) ^ Each Album shall be Delivered to Company prior to the date (the 
“Due Date") mutually agreed upon by the parties, but in no event later than one hundred fifty (150) 
days after the commencement of the Current Period. 1£ Artist is delinquent in the Delivery of any 
Masters hereunder, the next Delivered Masters shall be deemed to satisfy the most delinquent 
requirements first, Company's exercise of an option shall not constitute a waiver of any of Company's 
rights to prior recordings hereunder, 


(b) Subject to your prior written consent, and good faith negotiations 
between the parties for an advance, during the Term, Company shall have one (1) option (a “Greatest 
Hits Sides Option”), to require Artist to record and Deliver up to two (2) Sides recorded after 
Company's exercise of the Greatest Hits Sides Qption (the “New Greatest Hits Masters”). Each such 
New Greatest Hits Master shall embody a Composition not previously recorded by Artist and shall be 
intended for initial release on the “Greatest Hits” or “Best Of" LP (a “Greatest Hits LP”). Artist shall 
Deliver such New Greatest Hits Masters on a date mutually agreed upon by the parties, but in no event 
later than ninety (90) days after Company's exercise of a particular Greatest Hits Sides Option. New 
Greatest Hits Masters shall not be, deemed to fulfill any of Artist's obligations hereunder with respect ` 
to Committed LPs. j 


(c) Neither Multiple LPs, “theme” Masters (e.g., Christmas Masters), nor 
: Masters consisting of “live”, instrumental or joint recordings shall be Delivered hereunder without 
Company's prior written consent, which may be withheld by Company in good faith, If Artist Delivers 
and Company accepts Masters constituting a Multiple LP, such Masters shall be deemed to be one LP 
for the purposes of Artist's Delivery obligations under this agreement. If Artist Delivers and Company 
accepts Masters consisting of “live”, “theme”, instrumental or joint recordings, then such Masters shall 
not be deemed to be in partial or complete fulfillment of any of Artist's obligations hereunder. 


3. General Procedures. 


(a) Each Master Delivered hereunder shail be subject to the approval of 
Company as being commercially and technically satisfactory. At Company's request, Artist shall 
(and/or Company, at its election, may) re-record Masters in order to obtain Masters satisfactory to 
Gompany in its reasonable commercial judgment, 


с 2 (9) Company shall determine dnd prepare, in meaningful consultation with 
ist, the recording budget for each prospective Album hereunder and shall inform Artist of the 
оша of said budget prior to commencement of recording. Notwithstanding the foregoing, the 
{cording budget shall be no less than the following amounts with respect tọ the corresponding Album: 
Я 


е 


Ipum Number Minimum Recording Budget 
1 $100,000.00 
2 $100,000.00 
32 | $100,000.00 
à | $100,000.00 
5 $100,000.00 


6 $100,000.00 


Y 


Company and Artist shall mutually designate each Composition to be recorded under this 
agreement, Company and Artíst shall designate, after meaningful consultation with Artist, the 
producer of each Master (each, a “Producer”) and the studio(s) to be used for recording and mastering. 

Company shall be responsible for engaging and paying all Producers. Company shall have the right to 
have a representative attend cach recording session, at Company's sole cost and expense. 


(с) (0) Artist shall at all times cooperate with producers so that 
producers are able to provide Company with union contract forms, all necessary payroll forms and such 
other required documents on a timely basis, ч | 


А (И) Company shall own and control from the inception of their 
creation, each and every original session tape, each multi-track master, a non-equalized copy of the 
Masters and each and every mother, master, acetate copy or other derivative of the Masters, 


(d) Nothing in this agreement shall obligate Company to permit the 
continuation of any recording project, even if previously approved hereunder, if Company reasonably 
anticipates that (i) the Recording Costs will exceed the Approved Budget; or (ii) the Masters being 
produced will not be satisfactory to Company, 


4.  Recoupable and Reimbursable Costs. 


: (a)  , All recording costs incurred by Company at any time in connection with 
fil Recording of Committed LP's, Singles (if recorded during the Initial. Period separate and apart from 
Әу Committed LP) and the Television Special hereunder will be deemed Recording Costs hereunder 
ahd shall be recoupable from any and all royalties accruing to Artist, excluding mechanical royalties, 
pader this agreement. 

* 1 

са (b) Ороп Company's receipt of invoices therefore, Company shall рау all 
сотов Costs incurred in connection with the Masters required to be Delivered as well as the 
f¥levision Special, subject to this agreement in accordance with an approved written recording budget 
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à ә @ 
[and in the case of the Television Special; the Television Special production budget] (each, the 
“Approved Budget”), all of which shall be deemed Recording Costs hereunder. Company shall have 
no obligation to pay any Recording Costs incurred, which, exceed such Approved Budget, if such 
excess costs are solely Artist's fault (Excess Costs"). Company shall have the right, in its sole 
discretion, to pay such Excess Costs, which shall be recoupable from any and all sums due Artist, 
excluding mechanical royalties. 


(c) One hundred percent (100%) of all out of pocket third party costs paid or 
incurred by Company in connection with (i) Recording Costs hereunder (it being understood that 
Company shall re-credit to Artist's royalty account hereunder any Recording Costs so recouped from. 
royalties otherwise payable to Artist if and to the extent same are subsequently recouped from royalties 
otherwise payable to an individual producer of a Master) and (ii) “deficit tour support” and personal 
appearance costs, shall constitute Advances, Fifty percent (50%) of all out of pocket third party costs 
paid or incurred by Company in connection with (y) the production of Videos (it being acknowledged 
and understood that the Television Special is not a Video for purposes hereof) embodying Artist’s 
performances and (z) independent promotion shall constitute Advances. Company shall be entitled to 
recoup as Advances hereunder any amounts that are recoupable against Company by Distributor under 
any Distribution Agreement. Company may recoup Advances from any and all record royalties 
accruing to Artist under this agreement. 


5, Advances/Royalties. 


(a) Company agrees to pay Artist fifty percent (50%) of each Net Advance 
paid to Company under a Distribution Agreement, if any. "Net Advance” shall mean a gross advance 
paid to Company under a Distribution Agreement during the term of this agreement less (i) all costs 
incurred by Company in promoting Artist for purposes of securing a Distribution Agreement as well as 
all costs incurred by Company in securing a Distribution Agreement, including the costs of showcasing 
Artist and reasonable outside legal fees in connection with the negotiation of a potential Distribution 
Agreement, (ii) all Recording Costs paid by Company or the Distributor to the extent such costs have 
not been previously deducted by Company from a prior Advance paid by a Distributor or recouped 
from royalties otherwise payable to Artist hereunder, and (iii) all other charges and costs deducted from 
Advances payable by the Distributor to the extent such charges and costs have not been previously 
deducted by Company from a prior Advance paid by a Distributor or recouped from royalties otherwise 
payable to Artist hereunder. “Distribution Agreement” shall mean each agreement entered into by 
Company to effectuate the distribution of one (1) or more Records through normal retail channels; 


(b) With respect to Net Sales for which Company receives royalties or is 
credited with royalties against an advance under a Distribution Agreement, Company agrees to credit to 
Artist's account hereunder a royalty in the amount of fifty percent (50%) of the Net Receipts paid or 
£xedited to Company under a Distribution Agreement, or otherwise. “Net Receipts” shall mean all 
gross monies actually received by or credited to Company in connection with the exploitation of 

ist's services hereunder under a Distribution Agreement or otherwise. “Net Sales" shall mean 
Records sold by Company or by a Distributor (or its distributor(s)) to independent third parties, for 
ich Company has been paid or credited, less records returned and reserves against returns. 
LY 
E. (c) Company will acerue to Artist's royalty account the royalties set forth in 
is paragraph 5. Such royalties shall include all royalties due Artist (but excluding mechanical 
royalties, except as otherwise set forth berein or royalties due to third parties such as record producers, 
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a 


who shall be paid separately and directly by Company, which payments sk shall not reduce or otherwise 
effect Artist’ royalties hereunder). ўа) 


6. Accounting 


(a) Royalties will be accrued semi-annually and paid, less all Advances and 
any other recoupable costs charges, within ninety (90) days following the last day of February and 
August, in accordance with Company's regular accounting practices. Company shall have the right to 
establish reasonable reserves for returns and exchanges not to exceed thirty percent (30%). After the 
first full semi-annual accounting period following the release of a Album, the royalty reserve | 
established for the particular Album shall not be in excess of thirty percent (30%) (fifty percent [50%] 
with respect to Singles) of the aggregate number of units of that Album [or Single] shipped. Each 
royalty reserve will be liquidated no later than the end of the fourth (4th) full semi-annual accounting 
period following the period during which such reserve is initially established. If Company makes any 
overpayment of royalties (e.g., by reason of an accounting error or by paying royalties on Records 
returned later), Company shall have the Offset Right with respect to such overpayment. 


(b) Royalties shall be computed in the same national currency as Company is 
. accounted to, at the rate of exchange in effect at the time of payment to Company for such Records, 
and shall not accrue until payment bas been received by Company in the United States or credited to 
Company against an earlier advance made to Company. If Company is paid for exploitations outside 
the United States but cannot receive such payment in the United States, then Company's only royalty 
obligation to Artist in respect of any Such exploitations shall be to deposit, but only at Artist’ written. 
request and expense, subject to prior notice by Company to Artist, the royalties payable to Artist for 
such exploitations i in the currency in which Company receives payment, and such deposit shall be made 
to Artist’ account in a depository selected by Artist and located in the country in which payment to 
Company is made for such exploitations. 


(c). Each royalty payment shall be accompanied by a statement in accordance 
with Company's regular accounting practices, Each statement shall become binding on Artist and 
Artist shall not make any claim against Company with respect to such statement, unless Artist advises 
Company, in writing, of the specific basis of such claim within two and one-half ою years after the 
date the statement is received by Artist. 


(d) Artist shall not have the right to sue Company in connection with any 
royalty accounting or to sue for royalties accrued by Company during the period a royalty accounting 
covers, unless Artist commence the suit within three (3) years after the date when the statement in 
question was received by Artist. If Artist commences suit with respect to any royalty accounting due 
Artist, the scope of the proceeding shall be limited to determination of the amount of royalties due for 

е accounting periods concerned, and the court will have no authority to consider any other issues ог 
award any relief except recovery of any royalties found owing. Artist’ recovery of any such royalties 
ЕЗ be the sole remedy available to Artist by reason of any claim related to Company's royalty 
mecountings, Without limiting the generality of the preceding sentence, Artist shall not have any right 

id seek termination of this agreement or avoid the performance of their obligations by reason.of any 
Süch claim. 


Ë 
Е 


“а 


I | Ф ө 


(e) Royalties accruing hereunder shall be less any taxes the laws of any 
applicable jurisdiction require to ke withheld in connection with such royalties. 


(> ТШопапу date, the performances embodied on any Master become 
property of the public domain in any territory of the world so that Persons may reproduce and/or 
exploit in such territory Records of such performances without license from and payment to Company, 
then, notwithstanding anything herein to the contrary, no monies whatsoever shall accrue hereunder in 

: connection with Records Sold in such territory on and after said date insofar as such performances are 
concerned. 


. (g) Artist may only once during any calendar year, and only once with 

` respect to any statement due hereunder, audit Company's books and records to determine the accuracy 
of Company's statements. Artist shall notify Company at least thirty (30) days prior to the date Artist’ 
plans to commence the audit. Company shall have the right to postpone the commencement of Artist" 
audit by notice to Artist no later than five (5) days prior to the commencement date specified in Artist’ 
notice; if Company does so, the running of the time within which the audit may be made will be 
suspended during the postponement, If an audit is not completed within thirty (30) days from the time 
it began, Company shall have the right to require Axtist to terminate it on five (3) days' notice to Axtist 
at any time; Company will not be required to permit Artist to continue the examination after the end of 
that five (5) day period. Artist shall not be entitled to examine any manufacturing records or any other 
records which do not specifically repost sales of Records or calculation of net receipts on which 
royalties are accruable hereunder. All audits shall be made during regular business hours, and shall be 
conducted by an independent Certified Public Accountant, but not if he or his firm has begun an 
examination of Company's books and records for any Person (except Artist), unless the examination 
has been concluded and any applicable audit issues have been resolved. Each examination shall be 
made at Artist” own expense at Company's regular place of business in the United States where the 
books and records are maintained, 


7. Videos. Company shall pay, аз an Advance, the production costs of the 
Television Special (the “Television Special Costs”) as well as each Video (the “Video Costs”) 
Company shall produce the Television Special pursuant to a written budget (the “Television Special 
Budget") and may elect to produce, pursuant to a written budget (the “Video Budget") each approved 
by Company prior to each production, Costs paid by Company in excess of such Television Special 
Budget and/or such Video Budget, to the extent such excess costs are caused solely by Artist, as 
determined by Company in its sole discretion, shall result in Company having an Offset Right 
(including, but not limited to, the right to recoup such costs from any and all sums payable to Artist 
under this or any other agreement) with respect thereto. Company and Artist shall mutually approve 
the Compositions to be embodied in the Television Special and each Composition to be embodied in 
each Video (any Composition embodied оп a Single is hereby deemed approved by Artist insofar as 
Videos are concerned), the director, concept and storyboard of each Video, however, in the event of a 
tispute Company's decision shall be final. All decisions of Company in regard to the Television 

ecial other than the selection of support acts (if any) and the songs to be performed, shall be in the 

le discretion of Company. Company shall recoup fifty percent (50%) of all Video Costs from 
Hidio-only Record royalties accruing hereunder, and one hundred percent (100%) of such costs from 
Video royalties accruing hereunder, except that the Video Costs for any Video in excess of Fifty 

ousand Dollars ($100,000) shall be one hundred percent (100%) recoupable from audio-only Record 
füyalties. Artist warrant that Artist shall (а) be available to perform for Videos on such dates and at 
such locations selected by Company and (b) fully cooperate with all production personnel in the 


i 
: Ф Ф 


LI 
production of any Vídeo. Company shall recoup one hundred percent (100%) of the Television 
Special Costs prior to dividing all net sums derived therefrom, evenly (50/50) with Artist on the same 
` basis as any other royalties, as if received from the sale and exploitation of sound recordings derived 
from Masters hereunder except that Television Special Costs shall not be cross-collateralized with or 
recouped against any other sums advanced by Company in connection with any matter of thing other 
than the Television Special. Accountings and payments of any sums owing to Artist by Company in 
connection with, arising qut of or resulting from the Television Special, shall be furnished to Artist 
concurrent with all other royalty statements to be otherwise furnished to Artist under paragraph 6 
hereinabove and except as otherwise specifically provided for herein, Artist's and Company's rights 
and obligations conceming the Television Specials, shall be identical to such rights and obligations as 
pertain to Videos hereunder. чре 


8. Mechanical Royalties. Artist hereby grant to Company an irrevocable license 
under copyright tg reproduce each Controlled Composition on Records and distribute such Records in 
the United States and Canada, subject to the following terms: 


(а) (ü Mechanical royalties for Controlled Compositions in the United 
States and Canada will be payable at one hundred percent (100%) of the Statutory Rate at the time of 
recording of such Controlled Composition, with respect to Top-line Records sold through normal retail 
distribution channels (“NRC Sales”) as defined in paragraph 13. It is understood and agreed that solely 
for the purposes of this paragraph 8(a)(i), Multiple LP Albums and Audiophile Records shall not be’ 
excluded from NRC Sales if all other requirements of paragraph 1301) are met. АЦ Compositions shall 
be published fifty percent (50%) by Artist's designated publishing firm and fifty percent (50%) by 
Company's designated publishing firm; net of any third party interests mutually agreed upon by Artist 
and Company, each of which shall reduce their interests on a pro-rata basis. | 


(ii) (А) Mechanical royalties for Controlled Compositións in the 
United States and Canada will be payable at seventy five percent (75%) of the Statutory Rate with 
respect to Records Sold through record clubs, i 


(B) Mechanical royalties for Controlled Compositions іп the 
United States will be payable at seventy five percent (75%) of the Statutory Rate with respect 10: 
Mid-Price Records. ) I - 


Gi) For all exploitatiqns of Records other than those described in 
paragraphs 8(aJ(1) or (ii) above and 8(c) and (d) below, mechanical royalties will be payable at one 
hundred percent (100%) of the Statutory Rate. . А 

(b) Artist warrant and represents that all Compositions will be available for 
ljgensing hereunder and that the maximum amount that Company shall pay with respect to any Record 
wall be one hundred percent (100%) of the Statutory Rate multiplied by the following applicable 
бошти: (A) LPs, ten (11); (В) EPs, five (5); (С) Long-Play Singles, three (3) and (0) other Singles 
aed other Records not specified herein, two (2). Without limiting Company's rights, it is agreed that 

mpany roay exercise its Offset Right with respect to mechanical royalties in excess of the above 
ounts, 
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(c) · Controlled Compositions are hereby licensed to Company at no cost for 
use in and in connection with all exploitations of promotional, non-commercial Videos. 


(d No copyright payments shall be payable for any more than опе use of any: 
Composition on а particular Record or for Controlled Compositions which are (А) non-musical; (В) 
arrangements of selections in the public domain; and/or (C) embodied i in Records which are not 


Records Sold. 


(e) Company shall issue statements with respect to all mechanical copyright 
royalties payable hereunder on a quarterly basis within forty-five (45) days after the end of the 
applicable three-month period. Company shall withhold a portion of such royalties, not to exceed 
twenty five percent (25%) as a reasonable reserve for returns and exchanges. The provisions of 
subparagraphs (с) through (g) of paragraph 6 shall be applicable to accountings rendered porsyant te 
this subparagraph 8(e). 


(5 During the Term, neither Artist nor any Person deriving rights from 
Artist will authorize the use of any Controlled Composition in a radio or television commercial, a 
motion picture gr television production or any other advertising or promotion unless the licensor first 
requires the licensee to agree, in writing, for Company's benefit, that the Composition will not be used 
in a "sound-alike" Master. A "sound alike" Master is a Master embodying the performance of a 
Composition embodied on a Master Delivered hereunder that imitates or simulates the performances 
embodied on the Master concerned hereunder by using a substantially similar music arrangement, vocal 
performance or otherwise, If Artist or any Person deriving rights from Artist shall determine to grant 
any rights in any Controlled Composition to any music publisher or any other Person or to authorize 
the use of any music or lyrics written by Artist in a Composition together with material written by 
anyone else, or if Artist shall determine to collaborate with any other Person in the authorship of any 
Composition, Artist will first require the other parties to the transaction or collaboration concerned to 
enter into a written agreement, for Company's benefit, requiring compliance with this paragraph. 


9. Rights. 


(а) All Masters furnished to Company hereunder or created during the Term, 
including without limitation the First Album hereunder, are hereby deemed “works made for hire” and 
Company shall own all right, title and interest in and to the Masters and all copies thereof and the 
performances contained thereon throughout the Territory in perpetuity from the inception of their 
creation, including the worldwide copyrights thereto and all renewals thereof. If, for any reason, any 
Master is not deemed a work made for hire, Artist hereby assign to Company in perpetuity all rights in 
and to each such Mester, including, without limitation, all copyrights and renewal rights thereto, 
Company shall have the exclusive right to use the Masters hereunder in perpetuity in any manner, 
ducluding, without limitation, the exclusive right to: 


9 
0 Manufacture, distribute and exploit all and/or any portions of the 


"NE in any or all fields of use, by any method and through any media and by any means now or 
Hereafter known, upon. such terms and conditions and under any trademark or label as Company may 
ject or, in its sole discretion, to refrain therefrom: 


Б Gi) Use the approved names (including all professional, assumed or 
fetitious names), approved likenesses, approved photographs and approved biographical material of 


Artist rendering services in connection with the Masters (sometimes referred to herein as "Artist" 
Identification”) for the purpose of publicizing, exploiting and marketing Masters hereunder and in 
general goodwill advertising for Company in the entertainment industry; and І 


Gii) Publicly perform or permit the public performance of the Masters 
by means of radio broadcast, television broadcast or any other method of public performance now or 
hereafter known. ; 


(0) Company's payment of any monies shall not constitute a waiver of any of 
Company's rights hereunder or of any of Artist’ obligations, including but not limited to, the obligation 
to Deliver Masters. In addition, Company's acceptance and/or use of Masters, materials or other items 
delivered by Artist shall not constitute a waiver of any of Artist’ representations, warranties or 
agreements in respect thereof. 


(c) It is understood and agreed that during the Term, in the United States. 


(9 No Side delivered hereunder shall be released on any Record sold 
embodying Sides recorded hereunder coupled with Sides not recorded hereunder (“Coupled 
Records(s)"), without Artist’ prior written consent, not to be unreasonably withheld, provided, 
however, that the foregoing restriction shall not apply with respect to (A) up to two (2) Sides delivered 
hereunder with respect to each Album and (B) so-called “sampler Records”, the coupling of Masters 
hereunder for jukeboxes or “Personics®”- -type uses, or use of Masters in Videos or Records used in 
connection with public transportation carriers or facilities or promotional Records. 


(i): The provisions of paragraphs 9(c)(i) above shall not apply if 
Artist have not fulfilled Artist’ Delivery obligations with respect to any Masters hereunder within the 
time periods set forth herein, or any of Artist’ other material obligations hereunder. ^ - 


(d) Kis understood and agreed that, without limitation of the license set forth 
in Seat 8 above, that nothing contained in paragraph 9(a) above Shall be deemed to grant 
Company any ownership interest in the Compositions embodied | on "Masters hereunder, | 


(е) During the Term, Company shall submit to Artist or Artist's 
representative (whom Artist shall designate in writing for this purpose), for Artist’s prior written 
approval, any photographs, likenesses or biographical material of Artist not furnished by Artist to 
Company, which Company intends to use in the United States. Such approval shall not be 
unreasonably withheld, and shall be deemed granted unless Company is advised in writing to the | 
contrary within ten (10) business days after submission of such photographs, likeness or biographical 
` material to Artist or Artist’ representative, specifying the reasons for such disapproval. Any 
inadvertent failure of Company to comply with this sub-paragraph shall not be deemed a breach of this 
G%reement, provided, however, that Company shall use reasonable best efforts to cure such failure after 
fiptice from Artist. ‘ 

ЕА (f (i) Provided Artist has fulfilled all of Artist’ material obligations under 
fis agreement, Company shali commercially release each Album ia the United States within five (5) 
yonths after the date of Delivery in accordance with the provisions hereof of such Album. If Company 
ils to do so Artist may notify Company that Artist intends to terminate the Term unless Company 
feleases such Album within sixty-(60) days (the “Cure Period") after Company's receipt of Artist’ 
notice. If Company fails to release such Album before the end of the Cure Period, Artist shall have the 
i 9 
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right, by giving Company notice thereof (the "Termination Notice"), to terminate the Term. On receipt 
by Company of the Termination Notice, and provided that Company has not released the applicable LP 
prior to the end of the Cure Period, the Term will end and all parties will be deemed.to have fulfilled 
all of their obligations under the agreement except those obligations which survive the Term (e.g., 

` warranties, audit rights, re-recording restrictions and obligation to pay royalties and other monies). 
Artist’ only remedy for failure by Company to release an Album in the United States will be 
termination in accordance with this subparagraph 9(f)(i). 


(i) The running of the five (5) month and sixty (60) day periods 
referred to in this paragraph 10(f) will be suspended (and the expiration date of each of those periods 
will be postponed) for the period of any suspension or extension of the Term. 


10. Warranties and Representations. 
Artist warrants and represents the following: 


(a) Artist is not under any disability, restriction or prohibition, whether 
contractual or otherwise, with respect to (i) Artist's right to enter into this agreement, and (ii) Artist's 
right to grant the rights granted to Company hereunder, to fully perform each and every term and 
provision hereof, and to record each and every Master hereunder. Artist's shall cause his father and... 
guardian Robert Carter to execute and deliver to Company herewith, the letter of parental consent 
attached hereto and incorporated herein by reference as Exhibit “A”. 


(b) G) During the Term: (A) Artist shall record Masters exclusively for | 
Company embodying Compositioris not previously recorded by Artist and (B) Artist warrants that 
Artist will not perform or render any recording services for the purpose of making, promoting, or 
marketing Masters or Records for any. Person other than Company. : 
(i) ^ Notwithstanding anything to the contrary contained in 
subparagraph 10(b)(i) above, Artist shall be permitted to perform as а азды “sideman” at 
recording sessions for other record company(ies), provided that: 


(А) Neither the Records embodying such performances nor 
the exploitation of said Records shall feature Artist’s likenesses; 


(B Artist shall receive credit only as sidemen on the back 
cover and/or in the liner notes of such Record(s), provided that Artist's name shall not appear on the 
cover of any Record if Artist is performing as a sidemen; 


(C) Such credit shall not be larger than the credit accorded to 
other non-featured sidemen or producers (as applicable), but in no event shall any such credit be larger 
Қап that customary in the recording industry; 


(D)  Acourtesy credit shall be included where Artist appear as 
semen to the effect that Artist "appears courtesy of [Company]"; and 


асты 
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s (E) Such performanges e do not interfere with the timely 
cüfnpletion of Artist's services rendered hereunder. ' 


(ui) ` Without limiting the generality of the provisions of paragraph 
10(a)() above, Company agrees that Artist may perform in theatrical and/or television motion pictures 
and in other television productions, provided that such performances are substantially non-musical and 
that the agreement pursuant to which such performances are rendered expressly prohibits the release by 
any Person of Videos (other than Videos embodying substantially the entire motion picture or 
television production, unless such Videos embody promotion, marketing or a different version, or “cut” 
of the Picture or is related to the Picture, i.e., a prequel, sequel, remake, etc.). 


(c) (0 Artist will not perform for the recording or production of any Master 
embodying any Restricted Composition for any Person prior to the later of: (A) five (5) years after the 
date of Delivery to Company of the last Master embodying the Restricted Composition concerned or 

‚ (B) two (2) years after the expiration of the Term. : 


(d) Artist has not entered into and will not enter into, any agreement, which 
will interfere in any manner with the full and prompt performance of Artist' obligations under this 
agreement. Artist is not and shall not come under or subject to, any disability, restriction or 
prohibition with respect to Artist's rights to enter into, and to fulfill all of Artist" obligations under this . 
agreement. Neither Artist nor any other Person deriving any rights from Artist shall at any time do, or 
authorize any Person to do, anything inconsistent with, or which might diminish, impair or interfere 
with any of Company's rights hereunder or the full and prompt performance of Artist’s obligations 
hereunder. 


(e) Artist hereby irrevocably and unconditionally waives any and all TM 
and like rights that Artist have or may have in the Master Recordings and the performances and/or the 
material embodied therein, and Artist hereby agrees not to make any claim agairist Company or any of 
Company's assignees, Licensees or designees based on moral or like rights. ; | 


(f Artist has the right to grant to Company the right to use Artist's 
Identification. During the Term, neither Artist nor any other Person deriving rights from Artist, shall 
use Artist's Identification, or authorize or permit any Person other than Company to use Artist's 
Identification, in connection with the exploitation of Masters. 


(е) (i) Artist, is the sole owner of any professional name and such mark as is 
used by Artist. Artist is now and shall be the sole owner of such name at any time hereafter (the 
“Name”), and no other Person has or will have the right to use the Name in connection with Records 
during the Term. During the Term, Artist shall not change the name by which Artist is professionally 
known without Company's prior written consent, such consent not to be unreasonably withheld. If any 
Peison challenges Artist's right to use a professional name or mark, Company may, at it its election and 
without limiting its rights, require Artist to adopt another professional name approved by Company, 
sugh approval not to be unreasonably withheld, without awaiting a determination of the validity of such 


үне 
GD ^ During the Term, Artist shall at all times maintain a valid 
5 M for the Name or any other name used by Artist hereunder in the Patent and Trademark 
ce of the United States, and promptly following the complete execution of this agreement, Artist 
Ms furnish Company with a certified copy of such registration, 1n the event that such registration is 
a Company shall have the right to conduct a trademark or other related search with respect to 
the Name and may register the Name on behalf of Artist with the Patent and Trademark Office or any 
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other applicable authority, the costs of which shall be treated as recoupable expenses hereunder. If, in 
Company's discretion, the search indicates that the Name should not be used, Company and Artist will 

mutually agree upon a substitute name for Artist. Nothing contained herein shall release Artist from its 
indemnification of Company in respect of Company's use of the Name. i 


(b) During the Term, Artist shall, in connection with the release of each 
Album, (A) reasonably render musical performance before live audiences and/or on television and (В) 
shall, upon Company's reasonable request, appear at photo sessions, interviews and perform other 
promotional activities in support of Albums released hereunder. Company shall reimburse Artist for 
all reasonable and direct expenses incurred by Artist in connection with the items set forth in this 
paragraph 10(h)(B), provided such expenses are properly documented. 


() Subject to this agreement, no Person other than Company has any right to 
use, and during the Term no Person ather than Company will be authorized to use, any Masters of 
Artist's performances for making, promoting, or marketing Records. 


() Тһе Masters made and/or Delivered hereunder shall be produced in 
accordance with the tules and regulations of the American Federation of Musicians, the American 
Federation of Television and Radio Artist and all other unions or guilds having jurisdiction, All: 
Persons, including Artist, rendering services in connection with such Masters shall fully comply with 
the provisions of the Immigration Reform Control Act of 1986 and complete and execute all forms as 
may be prescribed by the United States Immigration and Naturalization Service or other government 
agency regarding citizenship, permanent residency or so-called “documented worker” status, 


(9 Neither the Materials supplied by Artist nor any use thereof will violate 
any law or infringe upon the rights of any Person and Artist have (or shall have at all times herein 
mentioned) shall have obtained all necessary licenses, approvals, consents and permissions with respect 
to the same. All Personnel Lists furnished by Artist hereunder are and will be true, accurate and 
complete. 


(b (i) Company shall not be required to make any payments of any nature 
for, or in connection with, the acquisition, exercise or exploitation of Tights by Company pursuant to 
this Beet except as specifically provided herein. ` 


(i) Without limitation of the бео provisions of paragraph 
10(1)(i) above, it is understood and agreed that Artist shall promptly make all payments as set forth in 
this agreement and іп the event that Company exercises the Offset Right, Artist shall immediately ` 
make the reimbursement pursuant to Company's exercise of the Offset Right or allow Company to 
withhold other monies due Artist hereunder. 
Е (m) If Artist owns or controls, as of the date hereof, any Masters of Artist 
os recorded prior to the date hereof (“Prior Masters”) or if Artist shall, during the Term, 
міге ownership of any Prior Masters, Artist hereby warrants and represents that Artist shall not 
Skploit any such Prior Masters, and no exploitation rights іп or to such Prior Masters shall be assigned, 
transferred, conveyed or otherwise granted to any third party, during the Term. Additionally, in the 
белі that Company exploits any Prior Masters, such Prior Masters shall be deemed recorded during 
Be Initial Period, Artist hereby warrants and represents that there are no Prior Masters except as 
specifically set forth in Exhibit "C", which is attached hereto and incorporated herein by this reference. 
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(n  Asof the date hereof, Artist warrants that Artist is not a resident of the 
State of California. Artist shall notify Company immediately in the event that any of Artist becomes a 
resident of the State of California. As of the date hereof, Artist is a minor and this agreement, is 
acknowledged by both Artist and Company as being conditioned upon and subject to the approval of 
the state courts of Florida having jurisdiction in the premises. 


` 


Company warrants and represents the following: 


(o) Company is not under any disability, restriction or prohibition, whether 
contractual or otherwise, with respect to (i) Company's right to enter into this agreement, and (ii) 
Company's right to grant the rights granted to Artist hereunder and to fully perform each and every 
term and provision hereof. 


(p The parties hereto hereby indemnify, save and hold harmless the other 
from any and all loss and damage (including reasonable outside attorneys' fees and costs) arising qut of 
or.connected with any claim by any third party or any act by the indemnifying party which is 
inconsistent with any ofthe warranties, representations or agreements made by the indemnifying party 
in this agreement, provided the said claim has been dismissed, settled with the indemnifying party's 
consent, not to be ynreasonably withheld, or reduced to a final judgment by a court of competent 
jurisdiction, and agree to reimburse the indemnified party on demand for any payment made or loss 
suffered with respect to any claim or act to which the foregoing indemnity applies.. Notwithstanding 
anything to the contrary contained herein, the indemnified party shall have the right to settle without 
the indemnifying party's consent any claim involving sums of Five Thousand Dollars ($5,000) or less, 
and this indemnity shall apply in full to any claim so settled; if the indemnifying party dees not consent 
to any settlement proposed by the indemnified party for an amount in excess of Five Thousand Dollars 
($5,000), the indemnified party shall have the right to settle such claim without the indemnifying 
party's consent, and this indemnity shall apply in full to any claim so settled, unless the indemnifying 
party obtains a surety bond acceptable to the indemnified party in its sole discretion, with the 
indemnified party as a beneficiary, to assure the indemnified party of prompt payment of all expenses, 
losses and damages (including reasonable outside attorneys’ fees and costs) which the indemnified 
party may incur as a result of said claim. If the amount of any such claim or loss has not been 
determined, Company, as the indemnified party in a particular instance; may withhold sums due Artist 
hereunder in an amount consistent with such claim or loss pending such determination, unless Artist 
obtains a surety bond to Company in its sole discretion, with Company as a beneficiary, to assure 
Company for Artist’ full potentiel liabilities hereunder. If no action is filed within one (1) year 
following the date on which such claim was first received by Company, Company shall release all 
sums withheld in connection with such claim, unless Company, in its reasonable business judgment, 
believes an action will be filed. Notwithstanding the foregoing, if after such release by Company of 
sums withheld in connection with a particular claim, such claim is reasserted, then Company's rights 
dder this paragraph 10(p) will apply ab. initio in full force and effect. The indemnified party shall 
өршу the indemnifying party promptly in writing of any such claim and the indemnifying party shall 
Bave the right to participate in the defense of any such claim with counsel of the indemnifying party's 
i choice and at the indemnifying party's own expense; provided that the indemnified party shall 

ve the right at all times, in its sole discretion, to retain or resume control of the conduct thereof, 
Ma 
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«o Company's Rights and Remedies. 


(а) () In the event of any material breach or default by Artist in the 
performance of any obligations, warranties or representations hereunder, including, without limitation, 
a Default Event, or in the event Artist is unable to perform her obligations hereunder due to illness of 
Artist or Artist fails or refuse to perform their obligations hereunder, Company may, by notice to 
Artist: (A) terminate the Term; (B) suspend Company's obligations hereunder; and/or (C) extend the 
Term for the duration of Artist’s breach or default, or Artist's inability to perform hereunder. 


. (i) ^ Company may also extend the Term for the duration of en act of 
God or a “force majeure" contingency, including, without limitation, labor disputes, earthquakes, fire 
or the unavailability of materials. If any of the foregoing contingencies shall affect Company and if 
Company suspends its obligations for a period i in excess of six (6) months, then, provided that such 
contingency does not affect the entire music industry as a whole, at any time after such six (6) month 
period, Artist may request Company in writing to terminate such suspension. If Company shall not 
within thirty-(30) days following its receipt of such request notify Artist in writing of its termination of 
such suspension, Artist may at any time during the continuance of such suspension terminate the 
Tenn. If Artist terminates the Term, only those obligations of the parties, which would have continued 
after the Term, shall survive such termination. Company shall be obligated to continue to pay royalties 
to Artist pursuant to this agreement unless the cause of such suspension shall affect Company's ability 
to make such payments. 


(i) ^ Without limitation of the foregoing, any incapacity preventing 
Artist from fully performing hereunder or any material change in Artist’s physical appearance or voice 
from those which existed on the date of execution hereof shall be deemed a breach by Artist of this 
agreement id purposes of this subparagraph 11(a). : a 


(°) Artist acknowledges that Artist's services rendered hereunder are unique 
and extraordinary and that Company may be entitled to equitable relief to enforce the provisions of this 
agreement, 


Б (с) Company shall have the right during any Contract Periad, | by written 
notice to Artist, to elect without cause not to record any or all of the Master Recordings constituting 
the Album for such Contract Period, and the Term shall automatically terminate as of the date of any 
such notice pursuant to this subparagraph 11(с), and Company shall have no further obligation to 
Artist; other than it’s continuing obligation to pay royalties if any, which may become due and owing, 
and the balance of the reasonably calculated “in-pocket” portion of the applicable Advance in 
connection with such Album. 


(d) Ifany Default Event shall occur, then, without limitation of Company’ 5 
rights at law, in equity, under this agreement or otherwise, that portion of monies which would 
dilierwise have become due and payable to Artist hereunder shall be held in escrow pending resolution 

апу matters, which gave rise to the invocation of this paragraph 11. 


% (e) Тһе rights and remedies of Company as specified herein are not to the 
eXtlusion of each other or of any other rights or remedies of Company hereunder, at law, in equity or 
овеза, Company may exercise or decline to exercise апу of its rights and remedies аз Company 
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шау deem fit without jeopardizing any other rights and remedies of Company; and all of Company's 
rights and remedies in connection with this agreement shall survive the expiration of the Term. 


12. Definitions. 


| (2 “Advance” — Recording Costs or other recoupable costs hereunder 
advanced by Company on Artist’ behalf. 


(b) “Audiophile Record” - A Record which is (a) of superior sound quality 
or has other distinct technical characteristics (i.e., 24 Gold Plated CDs or 180 gram + virgin vinyl LPs) 
or which is marketed as either of the foregoing (e.g., a “Mobile Fidelity" Record), (b) embodied in a 
new configuration (e.g., DCC, digital audio tape, etc.) and/or (c) made for digital playback. 


(<) "Budget Record” - A Record bearing a primary dealer price (hereinafter 
the “PDP”) in excess of fifty percent (50%) and equal to or less than sixty-seven percent (67%) of the 
highest PDP of Top-Line Records of the same type (e.g., whether it is an LP, EP, or Single) and in the 
same configuration (e.g., whether it is a tape cassette compact disc, or vinyl Record) in the territory 
concerned. 


(d ` “Composition” '- Words and/or music, whether in the form of 
instrumental and/or vocal music, spoken word or otherwise, irrespective of length, including, without 
limitation, medleys. 


(s) ^ "Container Deduction” - Twenty-five percent (25%) of the applicable 
PDP for the Record concerned except: (a) Fifteen percent (15%) of the applicable PDP for vinyl 
Records and (b) twenty percent (20%) of the applicable PDP for analog cassette tapes, vinyl LP’s in 
double fold jackets and for vinyl LP jackets which contain an insert. б A 


(f “Controlled Composition" — That portion of any Composition which is 
written, owned or controlled in whole or in part by Artist. 


(g “Default Event" - Any breach by Artist of this agreement, including, 
without limitation, the following: (a) Artist" failure or inability to fulfill any of Artist’ obligations 
hereunder for any reason; (b) the occurrence of any of the events set forth іл paragraph 11, subject to 
Artist right to cure any such Default Event within sixty (60) days from the date of Company's written. 
notice thereof or, in the case of Default Events not susceptible to cure within such time frame, to 
commence reasonable commercial designed to cure the same within said sixty (60) day period. 1n 
either event (cure or commencement of cure, as applicable), the same shall not be deemed to constitute 
a Default Event on Artist’s part. 


ға (6) “Delivery” or “Delivered” - Company S receipt of Masters satisfactory to 
Qompany, the applicable Personnel List and all necessary licenses, consents, approvals and other items 
reQuired under the agreement (including, without limitation, all such items described in paragraph 
1) for the Master(s) concerned, i 
° (9 “Master”, “Recording”, “Master Recording” - Any recording of sound, 
«Дене or not coupled with a visual image, by any method and on any substance or material, whether 
or hereafter known. 


0%» “Materials” - The Masters hereunder, all Compositions, Artist's 
Identification, and all other musical, dramatic, artistic and literary materials, ideas and other intellectual 
properties contained in or used in connection with any Masters hereunder or their packaging, sale, 
distribution, advertising, publicizing or other exploitation thereof. 


(y “Mid-Price Record” - A Record bearing an PDP in excess of sixty-seven 
percent (67%) and equal to or less than eighty percent (80%) of the highest PDP of Top-Line Records 
of the same type and in the same configuration in the territory concerned. 


() “NRC Sales” - Top-Line Records Sold through normal retail distribution 
channels and specifically excluding, without limitation, any exploitations described in subparagraphs 
(f)-(j) of paragraph 6, it being understood and agreed that Records Sold in the compact disc 
configuration shall not be excluded from NRC Sales if all the other requirements of this paragraph 
12(D are met. 


(m) “Offset Right" - Company's right to (i) demand and immediately receive 
reimbursement from Artist of monies and/or (ii) charge monies against and/or deduct same from any 
sums accruing or becoming payable under this or any other agreement. In the event that any such 
deduction is effected against an Advance otherwise payable hereunder, such deduction shall not impair 
Company's right to charge and recoup, in the manner herein ponens the entirety of the Advance 
which would otherwise have been payable hereunder. Я 


| (n — “Person” - Any individual, сораш partnership, association, entity or 
other ойе group or combination of any or all of the foregoing, and their legal successars or 
representatives. т 


(0) "Personnel List" - A Master-by-Master list that identifies all vocal 
performers, background vocal performers, instrumental performers, engineers, mixers, programmers, 
Producers, arrangers and other persons featured оп, or rendering services in connection with, each 
Master, 


(p “Recording Costs" - All costs incurred in connection with the 
pre-production and/or production of Masters embodying Artist’ performances, including, without 
limitation, union scale, the costs of all instruments, musicians, vocalists, conductors, arrangers, 
orchestrators, copyists, programmers, etc., payments to a trustee or fund based on wages to the extent 
required by any labor organization or trustee (excluding so-called “per-record payments”), sampling 
costs, all studio costs, tape and disc costs, the costs associated with editing, mixing, remixing, 
mastering, engineering, travel, dubbing, cartage and trademark searches and registrations, the costs of 
cutting references, per diems, Producer fees and/or Advances, rehearsal hall rentals, the cost of 
non-studio facilities and equipment, and all other costs and expenses incurred in producing any 

Masters hereunder (excluding any travel costs incurred by Company for its employees) which are 
diitomarily recognized as recording costs in the record industry as well'as vocal, instrument and dance 
Өш! іп connection with Artist’ services hereunder, А 


е (9) “Record” - Any form of reproduction, transmission, and/or 
cfinmunication now or hereafter known, manufactured, distributed, transmitted or communicated 
pamarily for home use, school use, juke box use, or use in means of transportation, including, without 
lithitation, a reproduction of a Video (a “Video Record’), 
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Ө “Single” - A Record embodying no mote than two (2) Compositions. 


(ii) оов Play Single" - A Record embodying more than two (2) 
Sides that is not an EP. 


(ii) ЕР” - А Record embodying more than four (4) Sides that is not an 
LP. f 


(iv) “LP” or “Album” - A Record containing no fewer than ten (10) 
Sides, with at least forty (40) minutes of playing time. 


(у) "Multiple LP" or “Multiple Album" - Two (2) or more LPs 
packaged together by Company for marketing as a single unit and/or an LP containing sixteen (16) or 
more Sides. ; 


(м) Notwithstanding the foregoing provisions of this paragraph 12(r) 
above, it is understood and agreed that in the event that Company specifically markets a Record as а 
certain type of Record (e.g., as a Single, EP, LP, etc.) then such Record shall be deemed such type of 
Record regardless of whether the Record concemed satisfies the definition set forth above for the 
Record type concerned, 


(s) G) "Records Sold”, “Record Sales” and “Sales” — One hundred percent 
(100%) percent of those Records shipped by Company hereunder for which Company is paid and 
which are neither returned to nor exchanged by Company nor (in the case of any record configuration 
as to which Company does not identify, returns of Records according to selection number) treated as 
returned to Company under Company's then current policy with respect to the Percentage: e shipped 
units so treated, The following are specifically not Records Sold: 


(i) Standard free or bonus Records given away together with 
Records Sold for monetary consideration. If Records are shipped subject to a discount or merchandise 
plan, the number of such Records deemed shipped and Sold shall be determined by reducing the 
number of Records shipped by the percentage of discount granted. It is understood and agreed that 
Company shall not exclude from Records Sold standard "free" or “bonus” goods in excess of fifteen 
percent (15%) unless Company becomes distributed by a so-called “major” record label whose. epolisy 
is in excess thereof, but in no circumstances more than twenty five percent (25%). 


(G) Free or bonus Records given away pursuant to special sales plans 
in addition to free and bonus records specifically provided for in paragraph 13(r)(ii) above. 


(iv)  [fRecords which are shipped ‘subject to a discount or 
mrchandising plan, or Tespecting which a discount was granted in the form of “free” or" bonus" 
Rggords, i are retumed to Company, the returns will be credited between royalty bearing and non-royalty 
E ring Records in the same proportion as Company's customer's account is credited. 


D (v) "Restricted Composition" -А Composition embodied on a 
Master made or delivered to Company under this agreement, 
6 % 
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(vi) “Side” - A Master embodying Artist’ performance of no less than 
four (4) minutes of continuous sound (unless a shorter playing time is qtherwise approved by Company 
in writing). 

(vii) “Statutory Rate” - The minimum compulsory license rate 
applicable to a single musical composition, without regard to playing time, in effect pursuant to the 
United States Copyright Act (or the recognized equivalent in Canada) as of the earlier of the date the 
applicable Master initially is "released" in the United States or Canada (as applicable). + 


(vii) “Teritory” - The Universe. `, 


| (0 "Top-Line" Record - A Record bearing an PDP which is greater than 
eighty percent (8096) of the PDP of the then highest priced Record in ofthe same type and in the same 
configuration in the territory concerned. | 


(u) "Video" - Any Master ieproducing Artist' performance together with 
visual images. 


13. Miscellaneous. 


(a) This agreement contains the entire understanding of the parties and 

supersedes any prior agreement, whether written or oral, relating to the subject matter hereof and 
cannot be changed or terminated except by an instrument signed by the party to be charged. Any 
instrument purporting to bind Company must be signed by an officer or authorized signatory of 
Company. No addition, deletion, revision, change or other alteration in or to drafts of this agreement 
prepared prior to the execution of this agreement shall be referced to by any of the parties in any lawsuit 
in which the construction, interpretation or meaning of this agreement is in dispute or otherwise be 
used for purposes of construing or interpreting any of the terms, provisions or language of this 
agreement in adjudicating or otherwise resolving any such lawsuit. No waiver by any of the parties 
hereto of any provision of or any default under this agreement shall constitute a waiver by the particular 
party of compliance thereafter with the same or any other provision of such party's respective right to 
enforce the same or any other provision thereafter. This agreement has been entered into in the State of 
Florida, and the validity, interpretation and legal effect of this agreement shall be governed by the laws 
of the State of Florida applicable to contracts entered into and performed entirely within the State of 
Florida, except that the law of the jurisdiction in which this agreement is approved pursuant to 
paragraph 18 below shall control the interpretation of this agreement as to issues of judicial approval of 
this agreement. Except as set forth in the preceding sentence, all claims, disputes or disagreements, 
which may arise out of the interpretation, performance or breach of this agreement shall be submitted 
exclusively to the jurisdiction of the state courts of the State of Florida or the Federal District courts 
located in Orange County. Artist hereby submits to the jurisdiction of the aforesaid courts and agrees 
that any process in any such action or proceeding may be served upon Artist by delivery or mail in the 
sine manner as notices pursuant to paragraph 14 below. ` 

pA 

5 (5) If any part of this agreement, or the application thereof to any party, shall 
b&adjudged by a court of competent jurisdiction to be invalid, such judgment shall not affect the 
regtainder of this agreement, which shall continue in full force and effect, or the application of this 
agzeement to the remaining parties, Headings used herein are for convenience only and shall not be 
use to interpret or modify this agreement. à 
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A e e 
(с) ш апу instance where Company agrees to obtain Artist’ prior consent or 
approval: (i) Artist’ consent or approval shall not be unreasonably withheld, (ii) Artist's response to 
any request by Company for Artist’ consent or approval shall be given within ten (10) business days 
following such request; (iii) any objection or disapproval shall be in writing, stating the specific 
reason(s) therefore; (iv) Artist’ failure to give such written objection or disapproval within such ten 
(10) business day period shall be deemed Artist's consent or approval; (v) the exercise of such consent 
or approval right shall not delay the scheduled release of any Records hereunder or otherwise frustrate 
Company's exercise of its rights hereunder; and (vi) Company's inadvertent failure in any instance to 
request Artist's approval or consent shall not be deemed а breach of this agreement. 


(d) ^ Artist recognizes that the sale af Records is speculative and agrees that 
the judgment of Company, as long as exercised responsibly and in good faith, with regard to any matter 
affecting the sale, distribution and exploitation of Records hereunder shall be binding and conclusive 
upon Artist. Nothing contained in this agreement shall obligate Company to make, sell, license, or 
distribute Records manufactured from the Masters recorded hereunder other than as specifically 
provided herein, The method, manner, frequency, timing and extent of release, packaging, promotion, 
advertising, distribution and exploitation of Masters and Records shall be within the sole discretion of 
Company unless otherwise herein specifically provided. А 


(е) Neither Company nor Artist shall be entitled to recover damages ог to 
terminate the Term by reason of any breach by the other party of its materia! obligations hereunder 
unless the party whose breach is alleged has failed to remedy such breach within sixty (60) days (15 
days in the case of payment of monies hereunder) following receipt of the other party’s notice thereof, 
or if such breach cannot be cured in such sixty (60) day period and if the party whose breach is alleged 
does not commence curing the breach during such sixty (60) day period and diligently completes the 
same in due course. ) Е 


(f 1а entering into this agreement, Artist has and shall have the status of an 
independent contractor and nothing herein contained shall contemplate or constitute Artist as 
Company's agent or employee. Š 


(229 This agreement shall inure to the benefit of and be binding upon each of 
the parties hereto and their respeetive successors, permitted assigns and representatives. Company 
may assign, license or otherwise dispose of this agreement or any of its rights hereunder, іп whole or in 
part, то any distributor, subsidiary, affiliate or controlling corporation or to any Person owning or 
acquiring a substantial portion of the stock or assets of Company or to a record company (label and/or 
distributor) which is owned or otherwise controlled by an entity controlled in common with any the 
following: Time-Warner, Universal Music Group, EMI, BMG or Sony Music. Company may also 
assign its rights hereunder to any of its licensees to the extent necessary or advisable in Company's sole 
digeretion to implement the license granted. Artist shall not have the right to assign this agreement от 
any, of its rights hereunder without Company's prior written consent, except the right to receive 
payment of monies hereunder to a single payee (i.e., a loan out). 


5 (h) This agreement shall not be effective or binding until signed by all 
proposed parties hereto, 
в 14. Notices. All notices to Artist shall be sent to Artist at the address first 


méhtioned herein. All notices to Company shall be sent to Company at the address first set forth 
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herein. Each party may hereafter designate any other address by notice in writing to the other party.. АП 
notices shall be in writing and shall be sent by personal delivery, courier, or by registered or certified 
mail, return receipt requested. The date of any notice hereunder shall be deemed the date of the 
mailing thereof. Royalty statements (and payments) may be sent by Company to Artist by regular mail. 


15, Superseding Terms of Distribution Agreement. Ifany provisions of this 
agreement should conflict with the corresponding terms of eny applicable distribution agreement, then’ 


the relevant terms of this agreement shall be deemed superseded by the terms of the distribution 
agreement and the Term, recording commitment and/or any and all other material terms hereunder will 
be deemed modified to reflect the terms set forth in such distribution agreement, if applicable. Any 

conflicting terms under this agreement shall be deemed superseded by the terms of such distribution 
agreement, provided that such superseding provision is not unduly restrictive to Artist and is within 
reasonable norms of the music industry. , 


16. Artist maintains the right to secure competent legal advice and representation in 
connection with the negotiation and signing of this agreement or to knowingly and voluntarily waive 
such right. Axtíst acknowledges that he understands such right and bave acted accordingly in 
connection with the negotiation and signing of this agreement. 


17. Artist and Louis J. Pearlman Enterprises, ше, a Florida corporation 
(“LJPE”)(which shall execute this agreement solely for the purpose of confirming its agreement to this 
paragraph 17) hereby agree as follows: 


(a) Neither LJPE nor any person, firm, corporation or other entity claiming 
rights or an interest іп Artist by or "under LJPE, shall receive or be credited with any share or portion of 
royalties or other consideration payable or accruing to the benefit of Artist hereunder, notwithstanding 
the fact that such interest may increase the profitability of Records sold by ас for Company, it being 
acknowledged by Artist that absent the waiver herein contained, LJPE and/or Louis J. Pearlman could 
be subject to the appearance of a conflict of interest as between his respective interests and positions in 
Company and LJPE; and 


(b) — Artist further acknowledges that his father Robert Carter has a beneficial 
interest in the Personal Management Agreement (along with LIPE)(the “PMA”) and that such interest, 
absent the waiver herein contained, might otherwise give rise to an appearance of a conflict of interest. 

Based on the advice of independent legal counsel, Artist hereby knowingly waives any right he might 
otherwise have to assert such conflict as a defense to the enforceability of this agreement or the PMA. 


18. Artist's Minority. Artist has advised Company that he is under eighteen (18) 
years of age, Artist shall cooperate with reasonable requests by Company in connection with any 
proceedings Company may institute, at its own cost and expense, to obtain judicial approval of this 
agreement. In that regard, Company hereby consents to the establishment of any trust fund or savings 

for her benefit as the court to which such petition for approval is submitted deems just and proper. 
any time after Artist has reached the age of eighteen (18) years (or such other age as may be 
тей the age of majority for purposes hereof), Artist shall, upon Company's request, reaffirm in 
writing the validity and enforceability of this agreement. If Company is unable to obtain judicial 
approval of this agreement, or if Artist fails to reaffirm this agreement within a reasonable period of 
tige after Company's request therefore, Company shall have the right (but not the obligation, and 
without limiting Company's other rights and remedies) to terminate the Term hereof, ín which event 
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Company shall have no further obligations to Artist hereunder (other.than the obligation to pay monies 
due to Artist, if any). 


IN WITNESS WHEREOF, the parties hereto iav executed this agreement effective as of the date 
- and year first set forth above. 


COMPANY 


TRANS-CONTINENTAL RECORDS, INC, 
A Florida Corporation (“Company”) 


AGREED TO AND ACCEPTED BY: 


Agreed to as to paragraph 17 herein, 


Louis J. Pearlman Enterprises, Inc. 
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ЕХНІРІТ “А” 


ROBERT CARTER 
9300 Overseas Highway 
Marathon, Florida 33050 


Trans Continental Records, Inc. 
127 W. Church Street, Suite 350 
Orlando, Florida 32801 


Gentlemen: 
I have been advised that my son, Aaron Carter (hereinafter 


referred to as "Artist") has entered into an exclysive recording artist 
agreement dated as of December ‘7, 2004 with you (“the Agreement”), 


In consideration of your entering inta the Agreement with Artist, and as further 
inducement to you to do so (it being to my benefit that you enter into the same), I 
hereby agree as follows: : 


. Lam Artist's parent and/or legal guardian; 
. Artist is presently a minor; 

I will cooperate with you and shall sign such documents as you may 
reasonably request in connection with any proceeding to obtain judicial approval of 
the Agreement, As and when my consent is from time to time required under the 
Agreement, I agree that 1 will act in the Artist's behalf. 

Very truly yours, 


Mle IE 


Robert Carter 


Acknowledged as to form: 


Waiver 

1, Aaron Carter, declare: 

I am а minor. 

I am aware that a Petition to Approve or Confirm Contract of a Minor 
(the “Petition”) has been filed in the above-entitled matter and I am aware of 
the contents of the Petition. I am also aware of the contents of the proposed 
order approving the Petition. I hereby unconditionally waive to the fullest 
extent permitted by law any further notice of the hearing on the Petition and 
consent to the TR of an order of the court approving the contract of 
Aaron Carter, 

I declare under perialty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8" day of Feb 


Waiver 
I, Robert Carter, declare: 
I am the custodial parent of Aaron Carter, a minor. 
Iam aware that a Petition to Approve or Confirm Contract of a Minor 
(the “Petition”) has been filed іп the above-entitled matter and I am aware of 
the contents of the Petition. I am also aware ofthe contents of the proposed 
order approving the Petition. I hereby unconditionally waive to the fullest 


extent permitted by law any further notice of the hearing on the Petition and 


. consent to the issuance of an order of the court approving the contract of 


Aaron Carter. 


1 declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8" day of February, 2005. 


Robert Carter 


WAIVER Q F NOTICE OF HEARING INSENT TO ISSUANCE OF ORDER 
1, Louis J. Pearlman, declare: I Í 
1, Lam the President and Chief Executive Officer of Louis J. Pearlran Enterprises, 
Inc., a Florida corporation (“LIPE”), and 1 am making this declaration in euch capacity, LJPE is 
a signatory of that certain Exclusive Recording Artist Agreement between Trans Contineetal 
Records, Inc. and Aaron Carter dated December 7, 2004 ("Contract") for the sole purpose of 
making a disclosure in said Contract that LIPE is not entitled to receive any portion of the 


payments that Trans Continental Records, Inc, із going to рау Aaron Carter pursuant to the 
Contract. 


2. Гал) aware that a Petition to Confirm Contract of Minor is being filed оп behalf of 


Petitioner Trans Continental Records, Inc. Tam also avare of the contents of said Petition and 
the proposed Oder Approving Contract of Minor. 
3 LJPE hereby unconditionally waives to the fullest extent permitted hy law any 


further notice of the hearing on the Petition and consent to the issuance an order of the court 
approving the Contract, * 


I declare under penalty of pezjury under the laws of the State of California that the 
foregoing is true and correct. 


Executed this | / Ady of February 2005 at Elanko (city), For ЕР 
dac Wa aero 


o2 
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Consent 
I, Aaron Carter, declare: 
І am a minor. 


I hereby consent to a court order setting aside and preserving for my 


\ 


benefit that fifteen percent (15%) (or a greater amount should the court so 
order) of my net earnings under the recording contract that is the subject of. 
this action. 

The amount set aside shall be put into a trust fund or other savings | 
plan in accordance with the order of the court. | 

I declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8% day of February 2005. . . 


Parental Consent 

I, Robert Carter, declare: 

Iam the custodial parent of Aaron Carter, a minor. 

I hereby consent to a court order setting aside and preserving for the 
benefit of Aaron Carter that fifteen percent (15%) (or a greater amount | 
should the court so order) of the minor’s net eamings under the recording | 
contract that is the subject of this action. 

The amount set aside shall be put into a trust fund or other savings 
plan in accordance with the order of the court. 

I declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8" day of February, 2005. 


1 
2 
3 
4 


5 
6 
7 
8 
9 


10 
11 
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RIFICATION OF PETITION ТО APPROVE CONTRACT ОЕ MINOR 
IL, Gregory McDonald, declare: | ` 
i Lam the President of Trans Continental Records, inc., the Petitioner in the within matter, [have read 
[the foregoing Petition and have personal, first hand knowledge the facts alleged therein. Tus know the 
facts alleged in the Petition are true except for those matters stated on information and belief and, as to those 
maters, I believe them to be true. 


I declare under penalty of perjury under the laws of the State of California that the foregoing is true 


land correct. 
Executed 246%, ofFebruary 2005 at. f os ла j 
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PETITION TỌ APPROVE CONTRACT ОҒ МІМОВ (Californla Family Code section 6751) 


mo соны > 


Few: 
EI 


ROBERT CARTER 
9300 Overseas Highway 
Marathon, Florida 33050 
Trans Continental Records, Inc. 
127 W. Church Street, Suite 350 
Orlando, Florida 32801 
Gentlemen: | 
I have been advised that my son, Aaron Carter (hereinafter 


referred to as " Artist") has entered into an exclusive recording artist — . 
agreement dated as of December 77, 2004 with you ("the Agreement"), 


In consideration of your entering inta the Agreement with Artist, and as fuither 
inducement to you to do so (it being to my benefit that you enter into the same), 1 
hereby agree as follows: x | 

‚ Таш Artist’s parent and/or legal guardian; 

. Artist is presently a minor; 

I will cooperate with you and, shall sign Such documents as you may 
reasonably request in connection with any proceeding to obtain judicial approval of 
the Agreement. As and when, my consent is from time to time required under the 
Agreement, I agree that ] will act in the Artist's behalf. 


Very truly yours, 


Robert Carter 


Acknowledged as to form: 


(Sel 
a mo ESQ 
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EXHIBIT C Z 
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Parental Consent 
I, Robert Carter, declare: 
` Iam the custodial parent of Aaron Carter, a minor, 

Thereby бобе to a court order setting aside and preserving for the 
benefit of Aaron Carter that fifteen percent (15%) (or a greater amount 
should the court so order) of the minor's net earnings under the recording | 
contract that is the subject of this action. 

The amount set aside shall be put into a trust fund or other savings 
plan in accordance with the order of the court. - B | 

I declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8% day of February, 2005. 


EXHIBIT D Y 


15 
16 
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ө Өө 
e e 
Consent 

1, Aaron Carter, declare: 

Iam а minor. 

І hereby consent to a court order setting aside and preserving for my 
benefit that fifteen percent (15%) (or a greater amount should the court so 
arde) of my net earnings under the recording contract that is the subject of 
this action. | | | 

The amount set aside shall be put into a trust fund ог other savings | 
plan іп accordance with the order of the court.: | 

I declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8^ day of February 2005. 


EXHIBIT E a 
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13 
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Waiver 

I, Aaron Carter, declare: | | x 

Iama nio | С 

І am aware that a Petition to Restos or Confirm Contract of a Minor 
(the “Petition”} has been filed in the мыйы matter and І am aware of 
the contents of the Petition. I am also aware of the contents of the рөгө 
order approving the Petition. 1 hereby uisonditionally waive to the fullest 
extent permitted by Iaw any further notice of the hearing on the Petition and 
consent to the issuance of an order of the court approving the contract of 
Aaron Carter. 


I declare under penalty of perjury pursuant'to the laws of the State of 


. California that the foregoing is true and correct. ` 


Executed this 8g day of Februar 


EXHIBIT F 7 


GUESS Iu 


UR. 
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Waiver 

I, Robert Carter, declare: 

I am the custodial parent of Aaron Carter, a minor. 

Tam aware that a Petition to Approve or Confirm Contract of a Minor 
(the “Petition”) has been filed in the above-entitled matter and I am aware of 
the РА of the Petition. I am also aware of the contents of the жаны 
order approving the Petition. I hereby unconditionally waive to the fullest 
extent permitted by law any further notice of the hearing on the Petition and 
consent to the issuance of an order of the court approving the contract of 
Aaron Carter, | 

I declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8" day of February, 2005. 


D 


obert Carter 


ыс 


TO 


e I S 


WAIVER Q F NOTICE OF НЕ, y о INSENT TO ISSUANCE ОР ORDER 
1, Louis J, Pearlman, declare: ы Í 
Ko Гат the President and Chief Executive Officer of Louis J. Pearlman Enterprises, 
Inc, a Florida corporation (“LIPE"), and 1 am roaking this declaration in such capacity, LJPE is 
a signatory of that certain Exclusive Recording Ardst Agreement between Trans Continegtal 
Records, Inc. and Aaron Carter dated December 7, 2004 (“Contract”) for the sole purpose of 
making a disclosure in said Contract that LIPE ts not entitled tp roccive any portion of the 
payments that Trans Contiacntal Records, Inc, із going to pay Aaron Carter pursuant to the 
Contract. | 
2. Caro aware that а Petition to Confirm Contract of Minor is being (Дед on behalf of 
Petitioner Trans Continental Records, Inc. Tam also aware of the contents of said Petition and 
the proposed Oder Approving Contract of Minor, ` | 
3. LJPE hereby unconditionally waives to the fullest extent permitted by lw any 
further notice of the hearing on the Petition and consent to the issuance an order of the court 


approving the Contract, ШЕ 


І declare under penalty of perjury under the laws of the State of California thar the 


foregoing is true and correct, 


Executed this ДО йу of February 2005 at _©у/ [уу бе, (citys, Еа), 


L | W. GARY KURTZ, CSB #57546 S ANGELES 8 ; 
[SEES QA лай LOS ANGELES SUPERIOR COURT 
2 { 2625 Townsgate Road, Suite 330 APR 20 2005 


| Westlake Village, California | 
3 f Tel: (805) 445-8765 mu; (905) 497-9158 она, gon , CLERK 

{ Email: w kurtz@earthlink.net ie, 
MR 2. BY ARMIDA oon 


5 | Attorneys for Petitioner Trans Continental Records, Inc. 


! SUPERIOR COURT OF THE STATE OF CALIFORNIA ` 
| ` COUNTY OF LOS ANGELES | 
STANLEY MOSK COURTHOUSE 


re BSOF of 3G 


CERTIFIED COPY OF BIRTH CERTIFICATE OF 
AARON CARTER f 


Dept. 2 


[TRANS CONTINENTAL RECORDS, INC., a 
| Florida corporation, 
14 | Ў 
Petitioner, ~ 
' and 
| AARON CARTER, a minor, by and through 
17 [ROBERT CARTER, as guardian ad litem, 


18 | Respondent, 


EXHIBIT G 
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CERTIFIED COPY OF BIRTH CERTIFICATE OF AARON CARTER 
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W. GARY KURTZ, CSB #57546 | p LOS ANGELES SUPERIOR COURT 


1 
{ LAW OFFICES or uf ОРЕКЕ 
2 f 2625 Townsgate Road, Suite | 
Me Ит ae 497-9158 е | 
3 | Tel: (805) 449- ах D NA. CLARKE, CLERK 
. f Email: wgarykurtz@earthlink net wh 2 ж... Ут 
4] BY ARMIDA GUTIERREZ DEPUTY 
5 || Айотпеув for Petitioner Trans Continental Records, Inc. 
e| | 
7 ; 
8 SUPERIOR COURT OF THE STATE OF CALIFORNIA 
91 COUNTY OF LOS ANGELES 
10 | STANLEY MOSK COURTHOUSE 
in| | j ; 
RO 85095136 
12 jin the Matter of the Contract between ) : 
13 |TRANS CONTINENTAL ‘RECORDS, INC, a ) ORDER APPROVING CONTRACT OF MINOR 
Florida corporation, ) (California Family Code section 6751) 
144 š š 
Petitionier,,, 9 ; 
15 | ) Dept. 2 
| апа 
161 
| AARON CARTER, a minor, by and though ` ) 
17 |ROBERT CARTER, as guardian ed litem, } 
-18 | i Respondent. ) 
“9 
) 


D 


The petition of Petitioner TRANS CONTINENTAL RECORDS, INC. for approval 


23 | pursuant to California Family Code Section 6751 of the written contract of employment dated as of 


The Court hereby finds as follows: ⁄ ' 
1 EXHIBIT H Ж 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


A. . The petition was properly filed in Los. Angeles County pursuant to California 
Family Code Section 6751 (a); | 

В. The petition was properly verified pursuant to California Code of Civil Procedure 
[Sections 446 and 2015.5; | 

C. The Minor was bom on December 7, 1987, as evidenced by a copy of the Minor's 


Certificate of Live Birth as Filed in this matter. 


D. A copy of the Contract was attached to the petition as Exhibit A; 


© © o му AH м ш N 


Е. All parties to the Contract have waived notice and ап opportunity to appear and be 


- 


heard in connection with the instant proceeding; 
F. Robert Carter is the father of the poser and is entitled to the physical Staves 


ала control of the Minor, and the appointment of a different individual as guardian ad litem for the instant 


i proceeding is not required in the best interests of the Minor; 

— | G. Approval of the Contract is in the best interests of the Minot. - 

m GOOD CAUSE APPEARING THEREFOR, IT 1S ORDERED that: 

18 1. The Contract is hereby approved as to all of the terms and conditions thereof. 

19 | 2. Any assignment of the Contract (other than any such assignment to an entity reláted хо 
20 lor affiliated with Petitioner or any entity which succeeds to substantially all the assets of Petitioner) shall 
Ñ be subject to the approval and order of the Court; and i 


3. Any injunctive relief sought under the Contract shall be subject to California Code of 


< 


fMinor pursuant to the Contract, and to deposit said fifteen percent (15%) into one or more Coogan Trust 
2 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


- 
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the State of California in accordance with California Family Code Section 6753. 


а. Said Coogan Trust Account(s) shal] name the Minor's parent(s) or legal - 
|suardian(s) as trustee(s) for the benefit of the Minor. | | 
b. Except as provided in California Family Code Section 6753 (as amended 
| effective January 1, 2004), there shall be no withdrawals of funds on deposit in said Coogan Trust 


(<= 275, 299 5 
Account{s) v until the Minor attains the age of eighteen (18) years on Меге 2986, or until further order of 


5. - Petitioner shall file with the Court a declaration under penalty of perjury 


`a. Petitioner has, in accordance with the provisions of California Family Code 
“| |Section 6752(b), either deposited said fifteen percent (15%) into the Minor's Coogan Trust Account or 
| ransferred said fi быз percent (15%) to The Actors’ Fund d America, and | 


16 | 
| b А сору of this Order was forwasded to the Minor's parent(s) or legal 


20 | 


^ 


3 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


Féontract. (Since the law requires that 15% of the minor's gross earnings be set aside in a blocked account, 


= APRS 9 2005 


Jade of the Spain Court 


4 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 
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1 || JEFFREY P. KRANZDORE, State Bar # 90207 Ғ І L E D Š 
18410 St. Moritz Drive LOS ANGELES SUPERIOR COURT 
2 | Tarzana , California 91356 
Telephone: (818) 343-1875 SEP 9 9 2004 
31. 
W. GARY KURTZ, State Bar #57546 JOJ law ow CLERK 
4 || 2625 Townsgate Road, Suite 330 
Westlake Village, California 91361 А. THOMAS, DEPUTY 
5 | Telephone: (805) 449-8765 
6 | Attorneys for Louis J. Pearlman Enterprises, Inc. 
апа Bob Carter, a joint venture 
7 
8 SUPERIOR COURT OF THE STATE OF CALIFORNIA 
9 COUNTY OF LOS ANGELES 
10 


11 j| In the matter of the contract between LOUIS J.) Case No. BS 090645 
PEARLMAN ENTERPRISES, INC., a Florida) 
12 || corporation, and BOB CARTER, a joint venture, ) DECLARATION OF JEFFREY P. 


) KRANZDORF 
13 Petitioner, ) 

) Dept: 2 
14 and ) 

) 
15 | AARON CARTER, a minor by and through BOB) 
T CARTER as guardian as guardian ad litem, ) 

) 

Respondent. ) 

17 x: ) 

) 
18 
19 


20 | 1, Jeffrey P. Kranzdorf, declare and state as follows: 


21] 1. Тат an attorney at law admitted to practice before all the Courts in the State of California, 


qa 22 || as well as the State of New York, and at all times relevant herein, I have been the attorney for Louis 
% 23 || J. Pearlman Enterprises, Inc. and Robert Carter, a joint venture, the Petitioner in the within action. 
{524 | 2. AIL of the facts set forth herein are of my own personal knowledge, and if called upon to 
i 25 testify thereto, 1 could and would competently and truthfully do so. 


826 3. I am preparing the this declaration in response to the Court's apparent concern that Robert 
27 Carter, the father of Aaron Carter, the minor whose contract is in question, is a member of the joint 
28 1 


rinted on recycled pape DECLARATION OF JEFFREY P. KRANZDORF EXHIBIT! Ç 
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venture that is acting as the personal manager of Aaron Carter and whether this relationship raises 
a conflict of interest in the negotiation of the contract in question (i.e., whether the contract is fair 
tothe minor). Additionally, ł am submitting this declaration in connection with the issue of whether 
a personal management —— is subject to approval in accordance with Family Code 6 6750. 


4. By way of background, 1 have been practicing law from and since November 29, 1979. For 


13 |5. Тат the attorney who was principally responsible for negotiating and drafting the personal 
management agreement between Petitioner and Aaron Carter. During these negotiations, Aaron 
Carter was independently represented by Derek Saltzman, an experienced music business attorney 
practicing in Florida. These negotiations were conducted at arms length and several drafts of the 


agreement were exchanged before final agreement was reached. In my opinion, the terms of the 


maintaining a commission level that is standard in the industry. Accordingly, Bob Carter, as a 


member ofthe joint venture that constitutes Petitioner, will not receive any profit great than any other 


| 


[persona] manager would normally receive. 
š Though still a minor, Aaron Carter is a seasoned entertainer. Aaron Carter became an 
entertainer of nationwide and world renown more than a half dozen years ago. He bas previously 


been a party to at least two (2) professional recording contracts; regularly tours making concert 


2 


DECLARATION OF JEFFREY P. KRANZDORF 
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his the younger brother of Nick Carter, a member of Backstreet Boys, who were previously managed 
5 iby an affiliate of Petitioner, Louis J. Pearlman Enterprises, Inc. 

6 і. The Petitioner has as of the date hereof, already invested considerable time, capital and effort 
7 Ш the development of Aaron Carter’s career. Further, Petitioner has already advanced not 
finsubstantial sums of money to Aaron Carter, Further, Petitioner’s continuing rights and interests 


15 Jin the State of California, minor artists such as Aaron Carter will be denied the able counsel of highly 
[qualified and experienced personal managers such as the Petitioner, which has been instrumental in 
ithe careers of many major entertainers over approximately the past 15 years. Surely such an 


unintended consequence would not serve the purpose of minor entertainers or legitimate personal 
I к 


1 declare under penalty of perjury under the laws of the State of California that the foregoing 


His true and correct. 
А22 | Executed this 19% day of August 2004 at Tarzana, California. 
C 
23234 
024 | ZDORF 
9 25 
E 
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DECLARATION OF JEFFREY P. KRANZDORF 


MiNOR'S EMPLOYMENT CONTRACT 


INFORMATION SHEET 


Please return originaj comptetad form to Tim Rogan 


TRUSTEE'S STATEMENT. 


(may be used to comply with California Family Code $ 6750 et saq.] 


- IMPORTANT 
Caltoris law requires that tho Trustes «g Minors Blocked Trust Account 
eroyide tha Miners employer with the information contained ea thia eaat 
Ihe Trustee must either compiles this form OR 
provide a, И ofa T; 4 tament whi with Californi ily Cong 8 5733. 


INFORMATION ABOUT THE MiNOR'S 
CALIFORNIA BLOCKED TRUST ACCOUNT 


Minors Fun Legal Name: AARON — CHARLES LARTER ___. 
Pet Wade е7] 


Full Name of Trvstee(s): & ABR&AT. ГАРА TER 
Name of financial insutution: Bas OF QA, EA CA 
Addreas of Financisl Institution: %00 REST TRADE 5r. 


Street Kav 


—Caá&tamE ME ASS 


Financia! institution Contact: ROGER STEELE Telephone: Gio) vio - gals 
Exact Name cf Account: ÅAR CARTER Aipcken Tear 


Account Number: ade Ke 2). 02-0 - 


[ 


| hereby declare under penalty of perjury under the lows of the State of California that tha facts set fath КА 
are true und с; 


Signature of Trustee 


Tah ipf O4 oa. Erg пчела сат. Agron АРТПА Commet 
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> Gii А I APOLLO BEACH, FL 33572-2643  . 
Damon C. Glisson. ^ ^. TELEPHONE 813-645-5796 
ATTORNEY AT LAW ^ ` E-Mail шегу: тһрул4@реобу. „соса 
X ; i Fax 843-645-8572 
April 20. 1999 
ОМ, Col 


Louis J. Pcariman 
Transcontinental Records, ‘Inc. 
7380 Sand Lake Road, Suite 200 
Orlando. Florida 32819 


Re: Aaroa Carter Recording Agreement 
Dear Mr. Pearlman: | : I ў 
D A yod lov ысын башты сана шы jane Caner, the court 
appointed guardian and parent of Aaron Carter has engaged my services to répresent him ‘ia ` 


matters regarding the contract referenced below. The Guardian and minor do dad repudiate | 
and Gisaffirm die contract described аз: - 3 


- Title: EXCLUSIVE ARTIST RECORDING ‘AGREEMENT 
Parties: TRANCONTINENTAL RECORDS, INC., AARON ‘CARTER 
` Dare: NOVEMBER 10, 1997 


EXHIBIT К 


ion C. Gtisson ` 22 TELEPHONE] 813-645-6794 
RNEY AT LAW. N y €-Mail ems mh вадрсойду.сев 


Рад 813-665-8572 ` 


April 2, 1999 


Joc! Н. Weinstein, Esquire 
Epstein, Levinsohn, Bodine, Hurwitz 
& Weinswia, LLP 
1790 Boadway . . ° . С i 
New York, ке York 1019-1412. ` 5 А | 


l Re Esecolory Contract dated October 16, 1998 
Dea: Mr. Weinstein: 
As you know, thers is an Exccutory Conuzzt batween Aaron Caner and Edel America Records, | 
ins. dated the 162 day of October, 199$ and chat [ represent Aaron Carter and the Guardian í . 
Jane 5. Carter. Таң letter is NORICE that Aaron Caner uercby көрініз and disaffirms the | Í 
sonmact described. А 


Since по license exits under this cootract and be hes also баба the | so-called | 


| Trancontinental a agesement Mr. Carter makes claum to all of the Masters that have | recorded 


to date and’ demands Cis; you гейша al! of szid masters in your possession, ТЇ is aho 

OTICE ta you to ceasé^to license any of Mr. Carter's work to third parties. At pjeseat, ке 
Р о not intead to enjoia алу existing licenses you may have given. However, we do reserve the, 
right 10 pursue claims for royalties, quanam meruit or unjust earichzacnt az a ге ора of: 
your prior erasing pt Mr. Carter's master Recordings, 


Under Florida hv We аге required to теш a!l consideration in ехімепсе. Тиге: lease fine 
{юка the $19,000.00 check for amornzy бос which we bave previously коеп to be ш 


селе; Please adv: cif your "client has aay special directions аз to same. Otherwi dion М. 
forwarded. tà you at the above address, ` Ў 


Exhibit Ё 


EXHIBIT L 


5908 қ TUNE Place . 
APOLLO BzAck, BL 53572-2643 


RE: Executory Conrac: dated October 16, 1998 - 
PAGE 2 | 


"This lener is only for the purposes expressed herein aad is mot to be construed to be a waiver ]. 
of suy of my cleats rights which ars zil expressly reserved, nor xs this intended ro exhaustively ` 
state all of my cliens rights which are also expressly reserved, Ы 


гоа C. Glisson * 


DCG/ima 
ТО, accNaoit 


ar 


Н [e] Папа + Кпі ght Tel 305325 8500 Helland & Knight LLP 
Fax 305799 777? 701 Brickell Avenue, Suite 3000 
2 Miami, FL 33131-2847 
www.hklaw.com ^ 


Jarga L. Hernandez -Toraha 
305 783 7721 
jorge acnanidez-loranoGhidier.com 


January 23, 2006 . 
Lauis J. Pearlman 
‘Transcontinental Companies 
127 West Church Street 
Orlando, Florida 32801 


Re: Aaron С. Carter 
Dear Sir/Madam: 
We write оп behalf of our client, Mr. Aaron С. Carter. 


For purposes of this letter, the term “Carter Documentation” shall mean all agreements, 
documents and/or instruments in your possession that purport to legally bind Mr. Carter to you or 
anyother third party known to you. Í 


As you may be aware, Mr. Carter recently attained adulthood. Please take note that Mr. Carter 
reserves all his rights relating to the Carter Documentation, including, but not limited to, his 
rights to cancel or void any of the Carter Documentation to which Mr. Carter’s signature was 
affixed at the time he was a minor. 


Kindly furnish to us all Carter Documentation in your possession, Please include a certification, 
signed by your records custodian, that the records you are providing are a complete and accurate 
copy of all the Carter Documentation in your possession, Lf you will kindly advise us of the cost 
of duplicating and certifying these records, we will promptly remit payment. 


Your prompt attention to this request will be greatly appreciated, M 
Mr. Carter has co-signed this letter below to evidence his agreement with its reservation of rights 


and instructions, All further communication to Mr. Carter from you or on your behalf should be 
in-writing and addressed to the undersigned. 


Very truly yours, 


Aaron C.'Carter 


EXHIBIT M 


Н oll a n d +Kn i g ht Tel s "n Holland & Kaight up 


. Fax. 305 789 7799 701 Brickell Avenue, Suite 3000 
Miami. FL 33131-2847 


www.hklaw.:com 


Jorge L.-Hernandez-Toraño ` 
3057897724 
Jerge.hernandez-toranoGhklaw.com 


VIA Federal Express and First Class Mail 
March 6, 2006 
Louis J. Pearlman 


Transcontinental Companies 
127 West Church Street 


. Orlando, Florida 32801 


Re: Aaron С. Carter 


Dear Mr. Pearlman: 


` On January 25, 2006, we sent you a letter requesting “all agreements, documents and/or 


. "instruments in your possession that purport to legally bind Aaron Carter to you or any other third . ` 
` party known to you.” To this date, we have not heard from you or received апу response to our. | 


request. We thus assume that no such agreements, documents, or instruments exist and that Mr. 
Carter is.not legally bound to you, or any entities known to you, іп any manner whatsoever. | 


In any event, Mr. Carter has. asked us to inform you that he hereby disaffirms, cancels, and voids 
any and all such agreements, documents and/or instruments that may have been signed by Mr. 
Carter, or that may have been signed by others on his behalf, at the time һе wasa minor. ` 


Please let us know if you have any questions or concerns regarding the above matter. 


Very truly yours, 


py _ 
Serge Hérnandez-Toraño 


/ 


EXHIBIT М 


FOLEY & LARDNER LLP 

2029 CENTURY PARK EAST, SUITE 3500 
LOS ANGELES, CA 90067-3021 
TELEPHONE: 310.277.2223 
FACSIMILE: . 310,557.8475 


JAMES D. NGUYEN, BAR NO. 179370 


ATTORNEYS FOR PLAINTIFF 
TRANS CONTINENTAL RECORDS, INC. 


CONI 
FORME D copy 


05 Angeles Superior Court 


MAR 2 1 2008 


"Xu Clarke, Exeguave Ušfiecr/Clerk 
y. L 
S. Gabb Беру 


. SUPERIOR COURT OF THE STATE OF CALIFORNIA 


For THE COUNTY OF LOS ANGELES 


- CENTRAL DISTRICT Р 
TRANS CONTINENTAL RECORDS, CASE NO: 8с 34% 317 
INC., А FLORIDA CORPORATION, 
PLAINTIFF, ) COMPLAINT FOR 
: DECLARATORY RELIEF 
vs. $* i | 
.) (UNLIMITED. CIVIL, CASE; 


|| AARON C. CARTER, AN INDIVIDUAL, 


DEFENDANT. 


EXHIBIT O 
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AMOUNT IN DISPUTE EXCEEDS $25 Mes 


COMPLAINT FOR DECLARATORY RELIEF 
CASE NO. TO BE ASSIGNED 


1 ACA. 733066 1 
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Plaintiff Trans Continental Records, Inc. ("Trans Continental"), by and for its 
complaint against Defendant Aaron C. Carter ("Carter") alleges to the Court as follows: 

1. This action arises from unlawful attempts by Aaron Carter, a music artist, | 
to disaffirm a recording contract he entered into with Trans Continental on or about 
December 7, 2004 (the “Recording Agreement”), while he was a minor. In February 
2005, the Recording Agreement was judicially approved by this Court pursuant to 
California Family Code section 6751 (which is specifically designed to enforce contracts 
with minors involved in the.entertainment industry). Since then, Trans Continental has | 
invested in developing Carter's musi career and recordings. But now, just after reaching 
the age of majority in December, 2005, Carter is improperly ТРИЕ ю bacis his 
obligations to Trans Continental by seeking to disaffirm the Recording Agreement. 
Family Code section 6751 expressly prohibits this exact scenario, and does not allów an 
entertainment performer to disaffirm a contract while a minor if that contract bas been | 
judicially approved. Түнгі Continental maintains that the Recording ‘Agreement i is still 
‘binding against Carter. Thus, there is a live controversy between the | parties, and Trans ` 
Continental seeks a declaration from this Court finding the Recording Agreement to be 


valid and binding upon Carter. 


THE PARTIES 
2. Plaintiff Trans Continental Records, Inc. is a corporation, duly formed and 
existing under the laws of the State of Florida with its principal place of business in the 
State of Florida, County of Orange. Trans Continental conducts business in the State of 
California, and in the County of Los Angeles. | | 
3. Defendant Aaron С. Carter is ап individual, and his last known residence 


was in Marathon, Florida. Carter has conducted significant business and professional 


| activities in the State of California and in the County of Los Angeles, including in 


connection with the Recording Agreement at issue in this action. 


ІП : 
2 з 
COMPLAINT FOR DECLARATORY RELIEF 
CASE NO. TO BE ASSIGNED | 


% % 


VENUE 
4. Venue is proper in this Court because the се Agreement іп dispute 
was judicially approved by this Court, pursuant to California Family Code section 6751, 


as evidenced by this Court’s Order entered on April 20, 2005 (attached as Exhibit C 
hereto). Since entering into the Recording Agreement, Carter has appeared and 
performed at numerous events and professional appearances (such as writing and 
recording sessions; television, radio and press promotional interviews; and personal 
appearances, all in connection with the Recording Agreement) in the County of Los 
Angeles, State of California. In addition, Trans Continental maintains an office at 733 


North Kings Road, Number 340, Los Angeles, California, 90069. 


FACTUAL ALLEGATIONS | I 
5. Оп Decemuer 7, 2004, Trans Continental and Carter entered into an 
Exclusive Recording Artist Agreement (“Recording Agreement”) pursuant to which 
Carter would act as a recording artist for Trans Continental and deliver sound recordings | 
in exchange for certain compensation and royalties. The Recording Agreement is 
attached as Exhibit “A.” ` 
j . 6. Carter was born on December 7, 1987 and reached the age of majority оп” 
December 7, 2005. At the time Carter entered into the Recording Agreement, he was 
seventeen years of age and still a minor. Accordingly, Carter was represented by and 
through Robert Carter, his father, as guardian ad litem in connection with the Recording 
Agreement. 

7. Because Carter was a minor at the time the Recording Agreement was 
executed, Trans. Continental petitioned this Court on February 22, 2005 to approve the 
Recording Agreement, pursuant to California Family Code Section 6751 (which provides | 
а mechanism for obtaining judicial approval of contracts with minors who provide 
performing services in the entertainment industry). That action was entitled In the Matter |. 


of the Contract between Trans Continental Records, Inc. and Aaron Carter, Los Angeles 
3 | | 
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Superior Court Case No. BS095136, and the petition is attached as Exhibit "B." 
8. On April 20, 2005, the Honorable Robert Schnider of this Court approved: 


Н е Recording Agreement as to all of its terms and- conditions. - The Order is attached as 


Exhibit “C.” f 

9. Carter reached ће age of majority in December 2005. Just du month later, 
on January 25, 2006, his counsel sent a letter to Trans Continental announcing that Carter 
had recently reached the age of majority and that Carter reserved his right to cancel or 
void various agreements that Carter signed with Trans Continental while he was a 
minor—including the Recording Agreement That letter is attached as Exhibit “D.” | 

10. On March 6, 2006, somi for Carter sent another letter to Trans i 
Continental stating that Carter “hereby disaffirms, cancels, and voids any and all such 
agreements, documents and/or instruments that may have been ‘signed by Mr. Carter, or 
that may have been signed by others on his behalf, at the time he was a minor," XE | 
letter i is attached as Exhibit “Е” 


li. There currently exists an actual controversy Бербей Ттапв Continental and 


|| Carter concerning their respective rights and duties under the Recording Agreement — in 


particular, whether the Recording Agreement remains valid and binding against Carter or 


| whether Carter has the right to disaffirm the Recording Agreement despite the fact Ири it | 


ng A 
was judicially approved while he was a minor. 

12. California Family Code section 6750 applies to contracts where an 
unemancipated minor contracts with a third party for a variety of reasons. Section 6750 
encompasses a contract where a minor is employed or agrees to render "artistic or 
creative services.” The statute defines “artistic or creative services” to mean "services as 
an actor, actress, dancer, musician, comedian, singer, stunt person, voice-over artist, or 
other performer or entertainer, or as a songwriter. . `” 

Mf 
Ili 


Mf 
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13. In turn, California Family Code section 6751 specifically states the 
following: | 
А contract, otherwise valid, of a type described in Section 
6750, entered into during minority, cannot be disaffirmed on 
that ground either during the minority of tbe person entering 
into the contract, or at any time thereafter, if the contract has | 
been approved by the superior court іп any county in which 
the minor resides or is employed or in which any party to the 
contract has its principal office in this state for the transaction | 
of business. | 
14. Carter is a singer and musical artist and entered into the Recording 
Agreement with Trans Continental in order to further his musical career. Because Carter 
is a “singer” and music artist, the Recording Agreement, by definition, is subject to 


California Family Code section 6750. Therefore, although Carter was a minor, the 


|| Recording Agreement with Trans Continental.is enforceable. 


15. Trans Continental contends that all agreements, documents, and : 
instruments that Carter executed with Trans Continental while he was a minor — 
including the Recording Agreement judicially approved by a judge of this Court — remain ! 


valid and that Carter remains bound thereby. Carter disputes that contention. 


FIRST CAUSE OF ACTION 
(Declaratory Relief Based Upon California Family Code Section 6751) 
16. Trans Continental reincorporates by reference the allegations of paragraphs 
2 through 15 of this Complaint. 
17.  TheRecording Agreement between Carter and Trans Continental cannot be | 
disaffirmed by Carter based on his minority. California Family Code section 6751 
directly applies to this instance, forbidding minors from disaffirming contracts based on 


their age during their minority or “at any time thereafter" if the contract was approved by 
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the superior court in the county іп which the minor resides or is employed or in which 
any party to the contract has its “principal office in this state” for the transaction of | 
business.. The Recording Agreement was approved Бу this Court shortly after its 
execution. In addition, Carter was employed in the County of Los Angeles -- having 
spent January through April 2005 in Los Angeles to attend songwriting and recording 
sessions; making television, radio and other promotional appearances; and making other 
personal appearances, all in connection with the Recording Agreement. Furthermore, 


Trans Continental has its principal California office in Los Angeles. Therefore, the 


requirements of California Family Code section 6751 were met, and Carter cannot now 


‘disaffirm the Recording Agreement. 


18. While Trans Continental contends that the Recording Agreement is valid 
and binding upon Carter, Carter claims the right to disaffirm that contract. Thus, there 
currently exists an actual controversy between Trans Continental and Carter ‘concerning 
their respective rights and duties under the Recording Agreement — in particular, | 
whether Carter has the right to disaffirm the Recording Agreement because he was a 


minor at the time it was executed. 


PRAYER F OR RELIEF 
WHEREFORE, Trans Continental prays for relief as follows: 
1. For a judicial declaration that the Recording Agreement is and shall remain 
binding and effective between Carter and Trans Continental, and Carter cannot disaffirm 
the Recording Agreement based on his minority status at the time of its execution, in 


accordance with California Family Code section 6751; 


2. For attorneys’ fees and costs incurred herein; 
3. For any other relief that the court deems proper. 
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COMPLAINT FOR DECLARATORY RELIEF 
CASE NO. TO BE ASSIGNED 


IN THE CIRCUIT COURT OF THE 
NINTH JUDICIAL CIRCUIT IN AND 
FOR ORANGE COUNTY, FLORIDA 
CASE NO.: 
AARON CARTER, 
Plaintiff, . 


vs. 


LOUIS J. PEARLMAN and 

TRANS CONTINENTAL RECORDS, 

INC., and LOUIS J. PEARLMAN | 
ENTERPRISES, ІХС., | I 


Defendants. 
/ 


“ COMPLAINT 

Plaintiff, AARON CARTER, by and through the йлы counsel, 
hereby files the following complaint against Defendants, LOUIS J. PEARLMAN, 
TRANS CONTINENTAL RECORDS, INC., and LOUIS J. PEARLMAN 
ENTERPRISES, INC., and alleges: | 

SUBJECT MATTER JURISDICTION 

Ж 1. The amount in controversy іп this action exceeds $15,000, exclusive 
3 interest, court costs and attorney's fees. ' The Court also has subject matter 
ІЗІНЕ by virtue of the claims asserted and the remedies requested, both at law 


3 


ddi in equity. : Rš 


EXHIBIT P 


PERSONAL MATTER JURISDICTION 

2 Plamtiff, AARON CARTER (hereinafter “CARTER” or Plaintiff") is 
a successful multi-talented pop FM and actor. For the majority of his life, 
CARTER bas dedicated himself to perfecting his craft of singing, dancing, 
entertaining, and both film and television acting. | 

3. Robert Carter was, until CARTER reached the age of majority on 
December 7, 2005, the parental guardian of CARTER. 

4. Defendant, LOUIS J. PEARLMAN (hereinafter “PEARLMAN”) is а 
resident of Orange County, Florida. | 

5. Defendant, TRANS CONTINENTAL RECORDS, INC. (hereinafter 
referred to as "TRANS CONTINENTAL"), is a Florida corporation having its 
principal place of business at 127 West Church Street, Suite 350, Orlando, Florida 
32801. 

6. Defendant, LOUIS J. PEARLMAN ENTERPRISES, INC. 
(hereinafter referred to as “LJPE”), is a Florida corporation having it principal 
is of business at 127 West Church Street, Suite 350, Orlando, Florida 32801. 

" "s The parties to this proceeding have submitted themselves to the 
jddisdiction of the courts of the State of Florida for all claims, disputes or 
abiens arising out of the interpretation, performance or breach of the 
Eibusiv Artist Recording Agreement (егеіпайег “Recording Agreement") 


2 


entered into by the е. at Paragraph 13(а). The T Agreement is 
attached as Exhibit A. 
8. PEARLMAN is, or 0 an officer, director, agent and/or E 
` shareholder of TRANS CONTINENTAL and LIPE, which PEARLMAN utilized 
for the purpose of conducting the business of, and dontracting for and on behalf of, 
CARTER. 

9. CARTER is informed and believes, | and thereon alleges that 
Defendants PEARLMAN, TRANS CONTINENTAL, and LJPE (hereinafter 
collectively referred to as “Defendants”) are and, at all times material hereto, were 
the alter egos of each other and that there now exists and, at all times material | 
hereto, has existed a unity of interest and ownership among such Defendants such 
that any separateness has ceased to exist in that PEARLMAN, TRANS 
CONTINENTAL, and LJPE, and each of them, used assets of the other for his, its 
or their Separate and individual purposes, and caused assets to be transferred to 
each other without adequate ПЕР | 

| 10. CARTER is informed and believes, and thereon alleges that 
PEARLMAN completely owned, controlled, dominated, used, managed, and 
P 
operated TRANS CONTINENTAL, LJPE, and other companies, and intermingled 
айыз of said alter egos for his Сомона Any obligation, duty and liability of 
9 . 
TRANS CONTINENTAL and/or ТУРЕ as*alleged herein shall be deemed to 


3 


f 


similarly be an obligation, duty and liability of the alter-ego PEARLMAN, and 
vice versa. | 

M. CARTER is informed aid believes, and thereon alleges that adherence 
to the fiction of the cuis existence of PEARLMAN, TRANS CONTINENTAL, 
and LJPE, and each of them, as parties distinct from each other would permit abuse 
of the corporate privilege and would sanction fraud and promote injustice. 

12. From practically his first meeting sa CARTER, -PEARLMAN 
ingratiated himself with him and his parents and earned their trust by repeatedly 
stating, among other things, that they were “family” апа that he was ап 
experienced, educated businessman who would protect them and look ‘after 
CARTER'S best interests; |, 

13. The core of PEARLMAN’S dua was a web of interrelated 
companies and contracts by which PEARLMAN siphoned off the vast majority of 
CARTER'S earnings. 


14. By 2004, PEARLMAN simultaneously owned and controlled 


. CARTER'S management, record label, merchandising, and touring, and also - 


exercised dominion over CARTER'S personal life. Consequently, PEARLMAN'S 
ages to CARTER were both contractual and fiduciary in nature. 

Š 15. In or about 2004 PEARLMAN induced CARTER to enter into an 
EXplusive Management Agreement (hereinafter “Exclusive Management 


4 


ТЕЛЕН pursuant to which PEARLMAN would, as CARTER'S agent, co- 
manage all the affairs of CARTER with CARTER’S father, Robert Carter. 

16. Various disputes dace between PEARLMAN, CARTER and 
CARTER’S parents, which resulted in CARTER initiating litigation against 
PEARLMAN and TRANS CONTINENTAL. | 

217. The litigation was settled by the execution of a settlement agreement. 
. Prior to and at the time of the settlement, PEARLM AN Бау represented to 
CARTER and to Robert Carter that there were no outstanding liabilities to or 
royalties due to CARTER. PEARLMAN АЕ and/or failed to disclose the 
improper actions that he had taken in order to induce Robert Carter to enter the 
settlement agreement on behalf of his son and ward, CARTER. 

18. Адай the many terms of the settlement, J ane aner co-manager 
with Robert Carter, was terminated as CARTER’S manager, but CARTER was 
obligated to continue making payments to PEARLMAN, . TRANS 
CONTINENTAL, and Robert Carter, and PEARLMAN continued to manage 
CARTER. 

19. PEARLMAN and TRANS CONTINENTAL falsely represented to 


r ; 
CARTER thát there were no outstanding monies owed to CARTER, a 


Ka 


regiesentation that was a material inducement to CARTER in order for CARTER 


9 Э 
to ghter the settlement with PEARLMAN ап TRANS CONTINENTAL, and as an 


5 


inducement for CARTER to take no action to mitigate and/or pursue potential 


claims against Defendants. 

20. PEARLMAN repeatedly told CARTER that he had not yet realized 
much profit because CARTER was in an un-recouped position, and because any 
money that CARTER might have been due was tied up in the “pipeline,” and 
therefore, had not yet been received. PEARLMAN made these statements in order 
to induce CARTER to refrain from taking further legal action against him, and to 
induce CARTER to agree to PEARLMAN’S ongoing management. CARTER 
reasonably relied on the statements to his detriment. 

21. PEARLMAN was at fault for committing wrongful acts against 
CARTER and for not ‘acting in CARTER'S best interest while acting as. 
CARTER'S manager, agent, and without full disclosure to CARTER, to wit: 

a. creating ' multiple corporations including TRANS 
CONTINENTAL and LJPE, with the intent to usurp, divert and 
misappropriate certain rights, property, revenues, income, 
profits, royalties, and opportunities due to CARTER without 
-the knowledge, consent, agreement or vote of CARTER; | 

b. incorporating and/or using business entities, including TRANS 
CONTINENTAL and LJPE, to appropriate and procure for 
himself, directly or indirectly, royalties, business opportunities, 


contracts, property rights, revenues, income and profits 
generated by the promotion, merchandising, recording and 


2 touring of CARTER, while fraudulently representing to 
T CARTER that CARTER was not generating revenues, income 
° and/or profits or, alternatively, that monies owed CARTER 
8 were “tied up in litigation”; 

B с concealing from and/or refusing to provide timely and accurate 


accountings and royalties to CARTER. 
6 


22. Acting both as CARTER’S manager as well аб CARTER'S record 
label, PEARLMAN occupied a position of confidentiality and trust, and owed a 
fiduciary duty to CARTER, which includes all of the following duties: 


а. to act in good faith; 

b. to discharge his duties with the highest degree of care to his 
fiduciary; 

с. to act in а manner he reasonably believed was in th е best 
interest of CARTER; | 

d. to refrain from entering into transactions from which 

PEARLMAN would derive an improper personal. benefit, either 

directly or indirectly; Е 

to maintain and provide timely and accurate accounting records; 

f. to make full disclosure of any and all facts before inducing. 
CARTER to enter agreements. 


о 


23. PEARLMAN breached his fiduciary duty to CARTER, by using 
multiple ETEN inichading TRANS CONTINENTAL and LIPE for the sole 
^ е of usurping certain opportunities, property, revenues, income, royalties, 
and profits due to CARTER, for PEARLMAN’S own acer without providing 
notice and/or obtaining the vote and/or consent and/or ratification of ‘CARTER, 
and by ignoring contractual requirements, and corporate formalities, and by failing 
to disclose information.: PEARLMAN’S breaches were concealed from CARTER. 

б 24. PEARLMAN, while a manager of CARTER, breached his fiduciary 
> to CARTER 5 actively arranging for CARTER'S royalties, corporate 
spares and assets to be usurped and diverted. from CARTER to himself and 


. Š nS 
. his corporations, including TRANS CONTINENTAL and LJPE. He did this, upon 


7 


(Otto and „ө the intention of ee himself far 
beyond industry standards and/or the contractual provisions of the Recording 
Agreement, and outside of any йде нан of or agreement with CARTER. 
These breaches were concealed from CARTER. | 

25. Оп or about December 7, 2004, PEARLMAN exerted financial 
pressure and undue influence to induce CARTER, a minor with no legal capacity, 
and his father Robert Carter to enter the Recording Agreement. | 

26.' Тһе Recording Agreement was executed by CARTER, PEARLMAN 
on behalf of LIPE, and TRANS CONTINENTAL. 

27.  Atthe time of the execution of the Recording ed CARTER 
was represented by PEARLMAN and by his parental guardian, Robert Carter. At 
the time of the execution of the Recording Agreement, Rober Carter and 
PEARLMAN were co-managers of CARTER. 

28. PEARLMAN exerted undue influence upon CARTER P induce him 
to enter the Recording Agreement, to wit: ü 

| a) CARTER was a minor, and was subject to influence; 


b)  PEARLMAN had the opportunity as CARTER'S co-manager with 
CARTER’S father to exert undue influence; 


e c) PEARLMAN was disposed to exert undue influence; and 

g d) ава result, CARTER entered into an unconscionable Recording 
š Agreement without the available protections of Florida court 
ES approval promised by PEARLMAN. 

$ | " 

£ 


29. The 9. Recording Agreement Was е (1) year with six (6) 
consecutive options for a total of seven (7) years. The Recording Agreement 
required CARTER to pay TRANS CONTINENTAL unconscionable royalty rates 
far exceeding industry standards, Le. fifty percent (50%). of CARTER’S net 
advances and royalties, among other things. | 

30. The Recording Agreement provides at Paragraph 13(b) that provisions 
requiring Defendants to provide accountings may be held enforceable; 
notwithstanding a finding of invalidity of provisions requiring CARTER’S 
uel amante or the termination of the Recording Agreement. 

| 31. The effect of the Recording Agreement was expressly conditioned 
"upon and subject to the dpproval of the state courts of Florida having jurisdiction 
in the premises,” at Paragraph 10(n) of the Recording Agreement, which 
additionally stated that CARTER was not a resident of the State of California. 

32. The Recording Agreement provides at Paragraph 13) that the 
| Recording Agreement was entered into in the State of Florida and that its validity, 
interpretation and legal effect shall be governed by the laws of the State of Florida. 
А 33. Тһе Defendants did not obtain the required approval of Florida courts, 
did they file a petition for the removal of nonage disability in Florida pursuant 
Bs 743, Fla. Stat., notwithstanding that Florida was the choice of law and forum 


3 | 


4 «т 


for all matters relating to CARTER’S minority and the Recording Agreement and 
the requirements of Paragraph 10(n). 


а 


34. Š 743, Fla. Stat. requires, among other things, that in order for Florida 
courts to remove the nonage disability of а minor to enter contracts, certain 
protections are available to the minor, including, but not limited to: 


а. no contract with the minor exceed three years; - 

b. the minor have a guardian ad litem appointed by the court; 

c. the minor, parental or legal guardian, and the. guardian ad literh 
appear in court as a procedural safeguard for the minor's best 
interest; : E 


d.a guardianship plan be approved by the court to set aside the 
'  münor's earnings. 

35. Оп ог about February 20, 2005, Defendants, notwithstanding the 
requirement that the Recording Agreement be submitted to a Florida court for 
approval, petitioned the Superior Court of the State of California for approval of 
the Recording Agreement, which was a material breach of the Recording 
Agreement, and Defendants made false and/or erroneous statements in the petition, 
including that “the recording agreement is fair and TATE and А the best 
interest of the minor,” and that “the appointment of a different individual is not 
required in the best interest of tbe minor." 


A | 
9 36. Earlier, on February 8, 2005; CARTER was induced by PEARLMAN 


a 


tæsign a waiver of notice of any hearing on Defendants’ California petition, and a 
Jg ` 


cofsent to the issuance of an order approving“the Recording Agreement. 


10 
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37. The 22 petition was Improper к, who was а 
minor at the time, did not have an independent guardian ad litem to protect his best 
interest, nor did CARTER reside in California, nor did Defendants have ee 
principal office in the State of California. | 

38. Оп or about April 20, 2005, the Superior Court of the State of 
California entered an order (hereinafter “California. order”) approving the 
Recording Agreement. 

39. Іп early 2005, upon information and belief; the California court denied 
PEARLMAN’S and TRANS CONTINENTAL’S motions for approval of the 
Exclusive Management Agreement with CARTER. 

40. Pursuant to the California order at Paragraph 5(b), Defendant 
PEARLMAN’S co-manger, Robert Carter, who йына acted as 
CARTER’S guardian, was obligated to pay the taxes on the 15% of CARTER'S 
gross earnings which were to be set aside in a trust pursuant to California Family 
Code 5 6752(e) and pursuant to the petition at page 3, Paragraph 2 submitted by 
the petitioner, Defendant TRANS CONTINENTAL. 


4i. In or about September 2005, CARTER terminated the Exclusive 


e 
Mgnagement Agreement with PEARLMAN. 
5 42. On December 7, 2005, CARTER reached the age of majority. 


ч 
£ : 


43. On January 25, 2006 counsel for CARTER, Holland & Knight, sent а 
letter to Defendants informing them of CARTER’S attaining majority and 
requesting all of CARTER’S ЕЕ апа documents. (Exhibit B, Holland & 
Knight letter). | u 

44. Оп ог about March 6, 2006 counsel for CARTER, Holland & Knight, 
sent another letter to Defendants requesting documents and information relative to 
the Recording Agreement and disaffirming agreements entered into between 
CARTER and the Defendants while CARTER was a minor. (Exhibit C, Holland & 
Knight letter No. 2). The entreaties of CARTER’S counsel were ignored by 

` PEARLMAN and the other Defendants. 

45. PEARED ANY: TRANS CONTINENTAL, and LJPE have phe to 
provide documents, не royalty statements, to CARTER that erdt 
Defendants’ wrongful actions. taken against CARTER without the: knowledge, 
approval or consent of CARTER. | 

46." As a result of PEARLMAN'S breaches of his statutory and fiduciary 


duties owed to CARTER, CARTER has been damaged. 


E Count I 

g I INJUNCTIVE RELIEF 
š Against All-Defendants 
š 

ГЕЯ 


3 CARTER realleges and incorporates herein by reference the allegations set 


foffh in paragraphs 1 through 46 above. 
12 


47. CARTER will suffer irreparable harm and injury by performing any 
purported obligations under the Recording Agreement, or by TRANS 
CONTINENTAL continuing to act as CARTER’S record label, unless the parties 
are enjoined from Seems thereunder. 

48. The Recording Agreement expressly provides that CARTER may 
seek relief under Florida law and in a Florida forum for disputes arising from the 
Recording Agreement, and CARTER will suffer irreparable harm if Defendants аге 
not enjoined from filing actions arising from, or related to, the Recording 
Agreement in forums other than Florida. 

49. CARTER is entitled to an injunction because he has a likelihood of 
success on the merits of his claims as to the invalidity and unenforceability of the 
Recording Agreement, and as to the choice of law and rd | 

.50. Тһе irreparable injury to be sustained by CARTER is more 
burdensome to CARTER than any potential harm that could be cased to the 
elendis tan the imposition of the injunction, in that the Defendants are 


currently not performing any duties for CARTER, or any terms of the Recording 


Agreement. 
e 


51. Defendants should be specifically enjoined from pursuing any 
2. 


X 
pid ported rights.under Paragraph 13(g) to assign or license the Recording 
E 


E] А 
Agreement to major record labels or апу- other party; or to enter any other 


13 


agreement on behalf of CARTER without the prior written consent of CARTER or 


order of this Court; or to demand performance by CARTER of any of the 


conditions of the Recording Agreement. 


WHEREFORE, CARTER requests that this Court grant, where appropriate, 


preliminary, and/or permanent injunctive relief as follows: 


a) that any and all arbitral, judicial, quasi-judicial, administrative, 
contractual, or other proceeding which depends, requires, or assumes as а 
condition precedent that the Recording Agreement is valid be enjoined until 
such time as the validity of the Recording Agreement is determined by this 
Court; | 

b) that, until such, time as the validity of the Recording Agreement is 


determined by the Court, Defendants be enjoined from executing upon any 


award, judgment, or similar instrument which results from: an arbitral, 


judicial, quasi-judicial, administrative, contractual, or other proceeding 
which depends, requires, or assumes as a condition precedent that the 
recording agreement is valid; 

c) that the forum selection provisions in the Recording Agreement are 
presumptively valid and should be enforced, and that Defendants be 
enjoined from prosecuting any other action regarding the Йен 
Agreement in any forum other than the State of Florida; 


714 


e ө 

d) that Defendants should be specifically enjoined from pursuing any 
purported rights under Paragraph 13(g) to assign or license the Recording 
Agreement to major record labels or any other party, or to enter any other 
agreement on behalf of CARTER without the prior written consent of 
CARTER, or without order of this Court. 


€) such other relief as the Court deems just and proper. 


Count П 


DECLARATORY RELIEF: THE RECORDING AGREEMENT 
Against АП Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in КЕСТЕНІ 1 dough 46 above. 

52. This is an action brought pursuant to Chapter 86, Fla. Stat., for 
declaratory relief. | 

53. There exists between ote among the parties to this action a dispute as to 
the validity of the Recording Agreement and as to the proper law and forum, 

54. CARTER contends that the Recording Agreement is void and 
ufttnforceable as to CARTER because of the invalidity and unenforceability of the 
Rgpording Agreement, in that the Recording Agreement was entered into when 


CARTER was a minor without legal capacity to enter contracts; and because 
3. 
= - 


` Defendants-never satisfied the express contractual condition requiring Florida court 


15 
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approval under § 743, Fla. Stat., regarding the removal of nonage disability which 
would have provided statutory protections to CARTER; and because the choice of 
law and foram provision are express and clear. | 

WHEREFORE, CARTER requests that this Court declare the parties’ 


respective rights as follows: 


a) that any provision in the Recording Agreement that purports to 


obligate CARTER be declared invalid and void ab initio; 

b) that the Defendants receive no monies, collect no revenues; nor enter 
any agreements on behalf of CARTER pursuant to the Recording 
Agreement; | | 

C) that the Defendants immediately produce to CARTER any and all 
contracts, agreements, documents, property, or any other items obtained 
through or arising from the Recording Agreement with CARTER, 

d) that any and all disputes regarding the Recording Agreement be 
БЕЛЕК by the laws of and in the courts of the State of Florida 

е) any and all other and further relief that the Court deems just and 


proper. 


> oC 
T A 


тоны 


AA IA 
бажы ` 
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Count Ш 


FRAUD IN THE INDUCEMENT 
Against All Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragraphs 1 through 46 above: 

55. PEARLMAN, TRANS CONTINENTAL and LJPE fraudulently 
induced CARTER to enter into the Recording Agreement of December 7, 2004. 

56. PEARLMAN, TRANS CONTINENTAL, and LJPE represented 5 
CARTER in the Recording Agreement at Paragraph 6 that CARTER would be 
provided periodic accountings, that the validity of the Recording Agreement would 
be conditioned upon, and adhere to, Florida law and Florida court approval; that 
CARTER was.owed no аланы or that monies were “tied up”; that the Recording 
Agreement was fair and within industry standards. 

57. PEARLMAN made these representations tó CARTER, knowing dy 
were false, and knowing that CARTER would rely on them as an inducement to 
sign the Recording Agreement. 

58. PEARLMAN knew at the time that these representations were false. 

p 59. CARTER reasonably relied upon PEARLMAN'S misrepresentations, 
a was damaged in that CARTER was induced to enter the Recording Agreement 


g 

with PEARLMAN, TRANS CONTINENTAL, and LJPE. 
б 
б EN 
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WHEREFORE, CARTER demands judgment against PEARLMAN, 
TRANS CONTINENTAL, and LJPE for damages resulting from the Defendants' 
fraudulent actions, which быға include, inter alia, unpaid royalties, 
compensatory damages, including lost profits, fees, revenues, and consequential 
damages, together with an award of pre-and post-judgment interest, attorneys’ fees 
ый costs, and for such other and further relief that this Court deems appropriate. 
CARTER demands a jury trial on all issues so triable. 

Count IV. - 


ACCOUNTING 
Against АП Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragraphs 1 t 46 above. 

60. Defendants were obligated by Paragraph 6 and 8 of the Recording 
Agreement to provide Базове апі у accountings to CARTER. Pursuant to ` 
Paragraph 11{c), ын duty to pay royalties w was continuing, even if, or after, 
the Recording Agreement was terminated. 

61. Defendants have failed to do so. 

m 62. CARTER’S counsel, Holland 8. Knight, LLP, sent letters to 
Q 


i on January 25 and March 6, 2006 asking for all documents relating 


tejCARTER, without any response from Defendants. 
2 TL 
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63. CARTER believes there may be other transactions about which 
CARTER has not been informed by Defendants, under which additional royalties 
are due to CARTER. | 

64. CARTER has not received timely and accurate accountings of 
royalties which CARTER was to be paid under the Recording Agreement. 

65. Because of the number and complexity of the transactions in dispute, 
the time period over which those transactions occurred, and the lack of adequate 
dien records of many of those transactions, CARTER’S remedy at law is 
inadequate and will not be as expeditious as his remedy in equity. 

66. By virtue of their acts and omissions, Defendants caused damages to 
CARTER. | p | 

WHEREFORE, CARTER Чан: judgment against Defendants for an 
accounting of all revenue, including royalties, due to CARTER under the 
Recording Agreement, compensatory damages, including lost m fees, 
revenues, and consequential damages, together with an award of pre-and post- 
domeni interest, attorneys’ fees and costs, and for such other and further relief 


that this Court deems appropriate. CARTER demands a jury trial on all issues so 


“ 
"ú 
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Count V 


BREACH OF CONTRACT 
Against All Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragraphs 1 through 46 above. 

67. Defendants and CARTER were parties to the Recording Agreement. 

68. The esate of the Recording Agreement have been breached by 


Defendants, to wit: 


a. Paragraph 6 required periodic statements and payments of 
royalties which have not been provided by Defendants; 

b. Paragraph 8 as to mechanical royalties, including the failure to 
issue statements pursuant to Paragraph 8(e). 

WHEREFORE, CARTER demands judgment against Defendants for 
damages for breach of contract, compensatory damages, including lost profits, 
fees, revenues, and consequential damages, together with an award of pre-and 
post-judgment interest, attorneys’ fees and costs, and for such other and further 
relief that this Court deems appropriate. CARTER. demands a jury trial on all 
issues so triable. 


Count VI 


BREACH OF FIDUCIARY DUTY 
Against Pearlman 


м соны D 


ES 


CARTER realleges and incorporates herein by reference the allegations set 


A 


fórth in paragraphs 1 through 46 above. 
20 


69. ы and CARTER have been, „ө аге, participants in a 
confidential business enterprise, and reposed trust in each other. | 

70. PEARLMAN acted as CARTER'S personal manager at the time of 
the signing of the Recording Agreement, and had acted as CARTER’S manager for 
years before, and PEARLMAN owed CARTER the highest level of fiduciary duty. 

71. TRANS CONTINENTAL, as the wholly owned and controlled record 
company of PEARLMAN, together with PEARLMAN, formed a confidential 
business relationship with CARTER, and they owed CARTER the highest level of 
fiduciary duty arising from the parties’ close and confidential business relationship 
with each other. 

72. PEARLMAN, „along with TRANS CONTINENTAL, induced 
CARTER to grant PEARLMAN authority ГА act as his — j record label, 
and to share, control, manage and/or approve the business affairs of CARTER, 
including inducing CARTER to enter into the Recording Agreement. | 

73. PEARLMAN voluntarily undertook and owed CARTER a fiduciary 
duty to act in good faith for, on behalf of, and, in the best interests of CARTER, as 
his manager, and as the controlling decision maker in the business enterprise. 


£ 


о 74. PEARLMAN voluntarily undertook and owed CARTER a fiduciary 


Ss 


diy to act in good faith for, on behalf of, and in the best interests of CARTER 
bgcause of the confidential, trusting, and business relationship between them; 


T 


75. CARTER reasonably and justifiably relied upon PEARLMAN’S 


fiduciary position, representations and promises by agreeing to PEARLMAN'S. 


decisions and directions and by investing significant effort. 
76. PEARLMAN violated his fiduciary duties to CARTER by engaging 


in multiple acts and/or omissions including, but not limited to, the following: 


a. concealing from CARTER the accurate and timely statements 


of all revenue owed to CARTER; 

b. failing to provide accountings to CARTER under the Recording 
Agreement; 

c. advising CARTER to enter the Recording Agreement, which 
‘was unconscionable and outside industry standards; and 

d. placing pressure on CARTER to enter the Recording 
Agreement and exerting undue influence on CARTER. 


77. PEARLMAN also breached his fiduciary duties to CARTER by 
concealing from and failing to disclose to CARTER the acts“ and omissions 


described in Paragraphs (а) through (d) and other fraudulent actions, conflicts of 


interest and self-dealing. . 
78. CARTER has suffered damages as a result of PEARLMAN’S breach 


of his fiduciary duty to CARTER. 
WHEREFORE, CARTER demands judgment against PEARLMAN for 


damages for breach of fiduciary duty, compensatory damages, including lost 
о 
7 А ; 
pipfits, fees, revenues, and consequential damages, together with an award of pre- 
P | | 
К» 
ang post-judgment interest, attorneys’ fees and costs, and for such other and further 
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relief that this Court deems appropriate 


issues so triable. 


DATED this 1. day of Мау, 2006 


220 North Ole ge Avenue, 16" Floor 


. .CARTER demands a jury trial on all 


P.O. Box 4979 
Orlando, Florida 32802-4979 


PH: 
Fax: 
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(407) 420-1414 
(407) 425-8171 
Attorneys for Plaintiff. 
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ЕХНІВІТ А 


Exclusive Recording Artist Agreement 7 


е, г 


EXCLUSIVE RECORDING ARTIST AGREEMENT 


AGREEMENT made as of the q” day of December, 2004, by and between TRANS 
CONTINENTAL RECORDS, INC., a Florida corporation with its main place of business located at 127 
West Church Street, Suite #350, Orlando, Florida 32801 (“hereinafter referred to as Company") and 
AARON CARTER, an individual minor with a mailing address c/o Robert Carter 9300 Overseas 
Highway. Marathon, Florida 33050, (hersinafter referred to as “Artist”). 


Ja consideration of the mutual promiscs and covenants herein contained and other good and 


valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby . 


agree as follows: 


1. Term. 

(a) Тһе term of this agreement (hereinafter, the “Term”) shall begin on the 
date set forth above and continue for an initial period ending on the date twelve (12) months following 
the initial commercial release of the First Album Delivered in complete satisfaction of the Delivery . 
Obligation for such initial period (the “Initial Period”), 


(b) Artist grants to Company six (6) consecutive separate options (each an 
“Option Period”) to extend the Term for additional periods on the same terms and conditions 
applicable to the Initial Period. The Initial Period and each Option Period are each sometimes referred 
to herein as a “Contract Period”, Company may exercise its option for a particular Option, Period by 
"written notice to Artist prior to the expiration of thc Contract Period, which is then in effect (the 
“Current Period"). If Company exercises its option to-extend the Term, the Option Period concerned . 
shall begin immediately after the end of the Current Period and shall continue until the date twelve (12) 
months following the initial commercial release of the Album Delivered in complete satisfaction ofthe 
Delivery Obligation for that Option Period. 


(c) Notwithstanding anything contained in this agreement, neither the Term 
nor any Contract Period will end unless and until Artist delivers to Company a notice expressly 
referring to this paragraph 1(c) and indicating that Company bas theretofore failed during the Current 
Period to exercise its option to extend the Term for the next Contract Period, If Company fails to 
exercise its option on or before the date that is thirty (30) business days after Company’s receipt of 
such notice from Artist, then the Term will end on such thirtieth (30") day, as if that date were the 
original expiration date of the Term, without Company having any liability or additional obligations to 
Artist in connection petes 


oh i 

о 2. Deliver Oblieation/Television Special. 

4 

Ж б) (9 During each Contract Period, Artist sball produce and Deliver to 


трапу one (1) LP (sometimes referred to herein as an “LP” or "Album") solely embodying Artist's 
pem it being understood and agreed that Artist shall Deliver a minimum of ten (10) Sides and 
aximum of twenty (20) Sides recorded during the Current Period in connection with each Album 
ісері that during the Initial Period only, Artist shall produce and Deliver to Company at Company's 
Bie option up to and. including three (3) “single” recordings іп lieu of an Album. The Delivery of such 
Single(s); each consisting of not more than two (2) individual masters, each embodying one (1) musical 


1 
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composition (“Singles”), satisfying what would otherwise be the Delivery obligation otherwise 
pertaining to ап Album during and for tbe Initial Period. During such Initial Period only and on or 
about November 18, 2004 Company shall produce a television special (the “Special”) featuring Artist 
and other guests mutually selected by Company and Artist, to appear with Artist on the Special. All 
other technical, creative and business matters connected with, related to or derived from the Special | 
shall be treated, as betwcen Artist and Company, as any other Master Delivered by Artist to Company 
hereunder. š 


(8) Each Album shall be Delivered to Company prior to the date (the 
“Due Date”) mutually agreed upon by the parties, but in no event later than one hundred fifty (150) 
days after the commencement of the Current Period. If Artist is delinquent in the Delivery of any 
Masters hereunder, the next Delivered Masters shall be deemed to satisfy the most delinquent | 
requirements first. Company's exercise of an option shall not constitute.a waiver of any of Company's 
rights to prior recordings hereunder. ` AE 


(b) Subject to your prior written consent, and good faith negotiations 
between the parties for an advance, during the Term, Company shall have one (1) option (a “Greatest 
Hits Sides Option”), to require Astist to record and Deliver up to two (2) Sides recorded after 
Company's exercise of the Greatest Hits Sides Option (the “New Greatest Hits Masters”). Each such 
New Greatest Hits Master shall embody a Composition not previously recorded by Artist and shall be 
intended for initial release on the “Greatest Hits” or “Best Of" LP (a “Greatest Hits LP”). Artist shall 
Deliver such New Greatest Hits Masters on a date mutually agreed upon by the parties,-but in no event 
later then ninety (90) days after Company's cxercise of a particular Greatest Hits Sides Option. New 
Greatest Hits Masters shall not be deemed to ‘fulfill any of Artist's obligations hereunder with respect 
to Committed LPs. ES 


. (с) Neither Multiple LPs, “theme” Masters (c.g., Christmas Masters), nor 
Masters consisting of “live”, instrumental or joint recordings shall be Delivered hereunder without 
Company's prior written consent, which may be withheld by Company in good faith. If Artist Delivers 
and Company accepts Masters constituting a Multiple LP, such Masters shall be deemed to be one LP 
for the purposes of Artist’s Delivery obligations under this agreement. If Artist Delivers and Company 
accepts Masters consisting of “live”, “theme”, instrumental or joint recordings, then such Masters shall 
not be, deemed to be in partial or complets fulfillment of any of Artist's obligations hereunder. 


3. General Procedures. 


. (a) Each Master Delivered hereunder shall be subject to the approval of 
Company as being commercially and technically satisfactory. At Company's request, Artist shall 
Kgud/or Company, at its election, may) re-record Masters in order to obtain Masters satisfactory to 
Сотрапу in its reasonable commercial judgment. i 
š ` Я 


£ В (b) Company shall determine and prepare, in meaningful consultation with 
rtist, the recording budget for each prospective Album hercunder and shall inform Artist of the 

шош of said budget prior to commencement of recording. Notwithstanding the foregoing, the 

отав budget shall Бе no less than the following amounts with respect to the corresporiding Album: 


Album Number Minimum Recording Budget 

1 5100,000.00 

2 | | $100,000.00 

3 $100,000.00 

4 | I $100,000.00 | Я 
5 x $100,000.00 


6. . $100,000.00 


Company and Artist shall mutually designate each Composition to be recorded under this 
agreement. Company and Artist shall designate, after meaningful consultation with Artist, the 
producer of each Master (each, а "Producer") and the studio(s) to be used for recording and mastering. 

Company shall be responsible for engaging and paying all Producers. Company shall have the right to 
have a representative attend each recording session, at Company's sole cost aud expense. 


(с) . (i) “Artist shall at all times cooperate with ‘producers so that 
producers are able to provide Company with union contract forms, all necessary payroll forms and such 
other required documents on a timely basis, ; 


(1) Company shall own and control from the inception of their 
creation, each and every original session tape, each multi-track master, a non-equalized copy of the 
. Masters and each and every mother, master, acetate copy or other derivative of the Masters, 


(d) Nothing in this agreement shall obligate Company to permit the 
continuation of any recording project, even if previously approved hereunder, if Company reasonably 
anticipates that (1) the Recording Costs will exceed the Approved Budget; or (ii) the Masters being 

produced will not be satisfactory to Company. 


24. Recoupable and Reimbursable Costs. 

еа 
D (a) АЛ recording costs incurred by Company at any time in connection with 
е Recording of Committed LP's, Singles (if recorded during the Initial Period separate and apart from 
Жу Committed LP) and the Television Special hereunder will be deemed Recording Costs hereunder 

iid shall be recoupable from any and all royalties accruing to Artist, excluding mechanical royalties, 
фрде this agreement. : ) 

D 


š (>) Upon Company's receipt of invoices therefore, Company shall pay all 
Recording Costs incurred in connection with the Masters required to be Delivered as well as the 
Television Special, subject to this agreement in aécordance with an approved written recording budget 


е, E 


[and in the case of the Television Special; the Television 8 pecial production budget] (each, the 
“Approved Budget”), all of which shall be deemed Recording Costs hereunder. Company shall have 
no obligation to pay any Recording Costs incurred, which, exceed such Approved Budget, if such 
excess costs are solely Artist's fault ("Excess Costs"). Company shall have the right, іп its sole 
discretion, to pay such Excess Costs, which shall be recoupable from any and all sums due Artist, 
excluding mecbanical royalties. 


(c) One hundred percent (100%). of all out of pocket third party costs paid or 


incurred by Company in connection with (ü) Recording Costs hereunder (it being understoad that 
Company shall re-credit to Artist’s royalty account hereunder any Recording Costs so recouped from 
royalties otherwise payable to Artist if and to the extent same are subsequently recouped from royalties 
otherwise payable to an individual producer of a Master) and (if) "deficit tour support” and personal 
appearance costs, shall constitute Advances. Fifty percent (50%) of all ош of pocket third party costs 
paid or incurred by Company in connection with (y) the production of Videos (it being acknowledged 
and understood that the Television Special is not a Vidco for purposes hereof) embodying Artist’s 
performances and (z) independent promotion shall constitute Advances. Company shall be entifled to 
recoup as Advances hereunder any amounts that are recoupable against Company by Distributor under 
any Distribution Agreement. Company may recoup Advances from алу and all record royalties 
accruing to Artist under this agreement. ` 


5. 'Advances/Rovalties. 


(a) Compahy agrees to pay Artist fifty percent (50%) of each Net Advance 
paid to Company under a Distribution Agreement, if any. “Net Advance" shall mean a gross advance 
paid to Company under a Distribution Agreement during the term of this agreement less (1) all costs 
incurred by Company in promoting Artist for purposes of securing a Distribution Agreement as well as 
all costs incurred by Corapany in securing a Distribution Agreement, including the costs of showcasing 
Artist and reasonable outside legal fees in connection with the negotiation of a potential Distribution 
Agreement, (ii) all Recording Costs paid by Company or the Distributor to the extent such costs have 
not been previously deducted by Company from a prior Advance paid by a Distributor or recouped 
from royalties otherwise payable to Artist hereunder, und (iii) all other charges and costs deducted from 
Advances payable by the Distributor to. ће extent such charges and cosis have not been previously 
deducted by Company from a prior Advance paid by a Distributor or recouped from royalties otherwise 
payable to Artist hereunder, “Distribution Agreement” shall mean each agreement entered into by 
Coinpany to effectuate the distribution of one (Т) or more Records through normal retail channels; 


(D With respect to Net Sales for which Company receives royalties or is 
credited with royalties against an advance under a Distribution Agreement, Company agrees to credit to 
Agtst’s account hereunder a royalty in the amount of fifty percent (50%) of the Net Receipts paid or 

edited to Company under a Distribution Agreement, or otherwise. “Мей Receipts” shall mean all 
gss monies actually received by or credited to Company in connection with the exploitation of 
Artist's services hereunder under a Distribution Agreement or otherwise. “Net Sales" shall mean 

ords sold by Company or by a Distributor (or its distributor(s)) to independent third parties, for 

Which Company has been paid or credited, less records returned and reserves against returns. . 
z (с) Company will accrue to Artist’s royalty account the royalties set forth in 
з paragraph 5. Such royalties shall include all royalties-due Artist (but excluding mechanical 
foyalties, except as otherwise set forth herein от royalties due to third parties such as.record producers, 
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who shall be paid separately and directly by Company, which payments shall not reduce or otherwise 
effect Artist’ royalties hereunder). i 


6. Accounting, 


(а) — Royalties will be accrued semi-annually and paid, less all Advances and 
any other recoupable costs charges, within ninety (90) days following the last day of February and 
August, in accordance with Company's regular accounting practices, Company sball have the right to 
establish reasonable reserves for returns and exchanges not to exceed thirty percent (30%). After the 
first full semi-annual accounting period following the release of a Album, the royalty reserve 
established for the particular Album shall not be in excess of thirty percent (30%) (fifty percent [5094] 
with respect to Singles) of the aggregate number of units of that Album [or Single] shipped. Each : 
royalty reserve will be liquidated no later than the end of the fourth (4th) full semi-annual eccounting 
period following the period during which such reserve is initially established. 1f Company makes any 
. overpayment of royalties (e.g., by-reason of an accounting error or by paying royalties on.Recerds 

returned later), Company shall have the Offset Right with respect to such overpayment. т. 


(b) Royalties shall be computed in the same national currency as Сошрайу is 
accounted 10, at the zate of exchange in effect at the time of payment to Company for such Records, 
and shall not accrue until payment has been received by Company in the United States or credited 10 
Company against an earlier advance made to Company. If Company is paid for exploitations outside 
the United States but cannot receive such payment in the United States, then Company's only royalty. 
obligation to Artist in respect of any such exploitations shall be to deposit, but only at Artist’ written 
request and expense, subject to prior notice by Company to Artist, the royalties payable to Artist for 
such exploitations in the currency in which Company receives payment, and such deposit shall be made: 
to Artist’ account in a depository selected by Artist and located in the country in which payment to 
Company is made for such exploitations. 


(c) Each royalty payment shall be accompanied by a statement in accordance 
with Company's regular accounting practices, Each statement shall become binding on Artist and 
Алісі shall not make any claim against Company with respect to such statement, unless Artist advises 
Company, in writing, of the specific basis of such claim within two and one-half (2/2) years after the 
date the statement is received by Artist. 


(d) Artist shall not have the right to sue Company in connection with any 
royalty accounting or to sue for royalties accrued by Company during the period a royalty accounting 
covers, unless Artist commence the suit within three (3) years after the date when the statement in 
question was received by Artist. If Artist commences suit with respect to апу royalty accounting due 
Artist, the scope of the proceeding shall be limited to determination of the amount of royalties due for 
the accounting periods concerned, and the court will have no authority to consider any other issues or 
мала any relief except recovery of any royalties found owing. Artist” recovery of any such royalties 
= be the sole remedy available to Artist by reason of any claim related to Company's royalty 
tb 
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ountings. Without limiting the generality of the preceding sentence, Artist-shall not have any right 
seek termination of this agreement or avoid the performance of their obligations by reason of any 
Such claim. 
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- (e) _ Royalties accruing hereunder shall be less any taxes the laws of any 
applicable jurisdiction require to be withheld in connection with such royalties. 


(D If, on any date, the performances embodied on any Master become - 
property of the public domain in any territory of the world so that Persons may reproduce and/or 
exploit in such territory Records of such performances without license from and payment to Company, 
then, notwithstanding anything herein to the contrary, no monies whatsoever shall accrue hereunder in 
connection with Records Sold in such territory on and after said date insofar as such performances are 
concerned. Ы 


(а) Апі! may only once during any calendar year, and only once with 
respect to any statement due hereunder, audit Company's books and records to determine the accuracy 
of Company's statements, Artist shall notify Company at least thirty (30) days prior to the date Artist 
plans to commence the audit. Company shall have the right to postpone the commencement of Artist” 
audit by notice to Artist no later than five (5) days prior to the commencement date specified in Artist’ 
notice; if Company does so, the running of the time within which the audit may be made will be^ 
suspended during the postponement. Ifan audit is not completed within thirty (30) days from the time 
it began, Company shall have the right to require Artist to terminate it on five (5) days’ notice to Artist 
at any time; Company will not be required to permit Artist to continue the examination after the end of 
that five (5) day period. Artist shall not be entitled to examine any manufacturing records or any other 
records which do not specifically report sales of Records or calculation of net receipts on which 
royalties are accruable bereunder «AH audits shall be made during regular business hours, and shall be 
conducted by an independent Certified Public Accountant, but not if he or his firm bas Беріш ап 
examination of Company's books and records for апу Person (except Artist), unless the examination 
bas been concluded and any applicable audit issues have been resolved. Each examination shall be 
made at Artist’ own expense at Company's regular place of business in the United States where the 
books and records are maintained, 


7. Videos. Company shall pay, as an Advance, the production costs of the 
Television Special (the “Television Special Costs”) as well as each Video (the "Video Costs”) . 
Company shall produce the Television Special pursuant to a written budget (the "Television Special 
Budget") and may elect to produce, pursuant to a written budget (the “Video Budget”) cach approved 
by Company prior to cach production. Costs paid by Company in excess of such Television Special 
Budget and/or such Video Budget, to the extent such excess costs are caused solely by Artist, as 
determined by Company in its sole discretion, shall result in Company having an Offset Right 
(including, but not limited to, the right to recoup such costs from any and all sums payable to Artist 
under this or any other agreement) wilh respect thereto. Company and Artist shall mutually approve 
the Compositions to be embodied in the Television Special and each Composition to be embodied in 
‚ gach Video (any Composition embodied on a Single is hereby deemed approved by Artist insofar as 
` Videos яте concerned), the director, concept and storyboard of cach Video, however, in the event ofa 
ре Company’s decision shall be final. АП decisions of Company in regard to the Television 
ecial other than the selection of support acts (if any) and the songs to be performed, shall be in the 
e discretion of Company. Company shall recoup fifty percent (50%) of all Video Costs from 
qdio-on]y Record royalties accruing hereunder, and one hundred percent (100%) of such costs from 
аео royalties accruing hereunder, except that the Video Costs for any Video in excess of Fifty 
Fpousand Dollars ($100,000) shall be one hundred percent (100%) recoupable from audio-only Record 
royaltics. Artist warrant that Artist shall (а) be available to perform for Videos on such dates and at 
inch locations selected by Company and (b) fully cooperate with all production personnel in the 
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production of any Video. Company shall recoup one hundred percent (100%) of the Television 
Special Costs prior to dividing all net sums derived therefrom, evenly (50/50) with Artist on the same 
basis as any other royalties, as if received from the sale and exploitation of sound recordings derived 
from Masters hereunder except that Television Special Costs shall not be cross-collateralized with or 
recouped against any other sums advanced by Company in connection with any matter of thing other 
than the Television Special, Accountings and payments of any sums owing to Artist by Company in ` 
connection with, arising out of or resulting from the Television Special, shall be furnished to Artist 
concurrent with all othez royalty statements to be otherwise furnished to Artist under paragraph 6 
hereinabove and except as otherwise specifically provided for herein, Artist’s and Company’s rights 
and obligations concerning the Television Specials, shall be identical 10 such rights and obligations as 
pertain to Videos hereunder. : 


8. Mechanical Royalties. Artist hereby grant to Company an irrevocable license 
under copyright to reproduce cách Controlled Composition on Records and distribute such Records іп 
the United States and Canada, subject to the following terns: ` Da 

(a (0 Mechanical royalties for Controlled Compositions in the United 
States and Canada will be payable at one hundred percent (100%) of the Statutory Rate at the time of ` 
recording of such Controlled Composition, with respect to Top-line Records sold through normal retail 
distribution channels (“NRC Sales") as defined in paragraph 13. It is understood and agreed that solely 
for the purposes of this paragraph 8(a)(i), Multiple LP Albums and Audiophile Records shall not be 
excluded from NRC Sales if all other requirements of paragraph 13(1) are met. All Compositions shall 
be published fifty percent (50%) by Artist's designated publishing firm and fifty percent (50%) by 
Company's designated publishing firm; net of any third party interests mutually agreed upon by Artist 
and Company, each of which shall reduce their interests on a pro-rata basis. 


(4) (А) Mechanical royalties for Controlled Compositions in the 
United States and Canada will be payable at seventy five percent (75%) of the ee Rate with 
respect to Records Sold through record clubs. 


(B) Mechanical юза for Controlled Compositions in the 
United States will be payable at seventy Буе percent (75%) of the Stamtory Rate with respect to 
Mid-Price Records. 


(ii) For all-exploitations of Records other than those described i in 
pnr 8(a)(i) or (ii) above and 8(c) and (d) below, mechanical royalties will be payable atone 
hundred percent (100%) of the Statutory Rate. 


Ф) Artist warrant and represents that all Compositions will be available for 
fidensing hereunder and that the maximum amount that Company shall pay with respect to any Record 
E be one hundred percent (100%) of the Statutory Rate multiplied by the following applicable 
amounts: (A) LPs, ten (11); (B) EPs, five (5); (C) Long-Play Singles, three (3) and (D) other Singles 

"Ed other Records not specified herein, two (2). Without limiting Company's rights, it is agreed that 
mpany may exercise its Offset Right with respect to mechanical royalties in excess of the above 
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(c) Controlled Compositions are hereby licensed to Company at no cost for. 
use in and in connection with all éxploitations of promotional, non-commercial Videos. А 


(d) No copyright payments зај] be payable for any more than onc use of any 
Composition ori a particular Record or for Controlled Compositions which are (A) non-musical; (B) 
arrangements of selections in the public domain; and/or (C) embodied ia Records which аге not 


Records Sold. 


i (e) Company shall issue statements with respect to all mechanical copyright 
royalties payable hereunder on a quarterly basis within forty-five (45) days after the end ofthe . 
applicable three-month period. Company shall withhold a portion of such royalties, not to exceed 
twenty five percent (25%) as a reasonable reserve for returns and exchanges. The provisions of ` 
subperagraphs (c) through (g) of paragraph 6 shall be applicable to accountings rendered pursuant to 
this subparagraph 8(e). : 


(9 During the Term, neither Artist nor any Person deriving rights from 
Artist will authorize the use of any Controlled Composition in a radio or television commercial, a 
motion picture or television production or any other advertising or promotion unless the licensor first 
requifes the licensee to agree, in writing, for Company's benefit, that the Composition will not be used 
in a "sound-alike" Master. A “sound alike” Master is a Master embodying the performance of a 
Composition embodied on a Master Delivered hereunder that imitates or simulates the performances 
embodied on the Master concerned hereunder by using a substantially similar music arrangement, vocal - 
performance or otherwise. If Aitist or апу Person deriving rights from Artist shall determine to grant 
any rights іп епу Controlled Composition to any music publisher or any other Person ог % authorize 
the use of any music or lyrics written by Artist in a Composition together with material written Бу 
anyone else, or if Artist shall determine to collaborate with any other Person in the authorship of any 
Composition, Artist will first require the other parties to the transaction ór collaboration concerned to 
enter into a written agreement, for Company's benefit, requiring compliance with this paragraph. i 


9. виз 


(a) . All Masters furnished to Company hereunder or created during the Term, 
including without limitation the First Alburn hereunder, are hereby deemed “works made for hire” and 
Company shall own all right, title and interest in and to the Masters and all copies thereof and the 
performances contained thereon throughout the Territory in perpetuity from the inception of their 
creation, including the worldwide copyrights thereto and all renewals thereof. If, for any reason, any 
Master is not deemed a work made for hire, Artist hereby assign to Company in perpetuity. all rights in 
and to each such Master, including, without limitation, all copyrights and renewal rights thereto. 

ompany shall have the exclusive right to use the Masters hercunder in perpetuity in any manner, 
dacluding, without limitation, the exclusive right to: : 


H ti) Manufacture, distribute and exploit all and/or any portions of the 
Masters, іп any or all fields of use, by any method and through any media and by any means now or 
Thereafter known, upon such terms and conditions and under any trademark or label as Company may 
Set or, in its sole discretion, to refrain therefrom; i 

[A (ii) Use the approved Hames {including all professional, assumed or 
fictitious nanies), approved likenesses, approved photographs and approved biographical material of 
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Artist ПЕТ services in connection with the-Masters (sometimes referred to herein as “Artist’ 
Identification") for the purpose of publicizing, exploiting and marketing Masters hereunder and in 
general goodwill advertising for Company in the entertainment industry; and 


(iii) . Publicly perform or permit the public performance of the Masters 
by means of radio broadcast, television broadcast or any other method of public performance now or 
hereafter known. 


(b Company's payment of any roonies shall not constitute a waiver of any of 
Company's rights hercunder or of any of Artist’ obligations, including but not limited to, the obligation 
to Deliver Masters. In addition, Company's acceptance and/or use of Masters, materials or other items 
delivered by Artist shall not constitute a waiver of any of Artist’ representations, warranties or ` 
agreements in respect thereof. 


(c) It is understood and agreed that during the Term, in the United States. 


(9 No Side delivered hereunder shall be released оп any Record sold ` 


embodying Sides recorded hereunder coupled with Sides not recorded hereunder (“Coupled 
Records(s)"), without Artist’ prior written consent, not to be unreasonably withheld, provided, 
however, that the foregoing restriction shall not apply with respect to (A) up to two (2) Sides delivered . 

` hereunder with respect to each Album and (B) so-called “sampler Records”, the coupling of Masters 
hereunder for jukeboxes or "Personics$"-type uses, or use of Masters in Videos or Records used in. 
connection with public transportation carriers or facilities or promotional Records, 


(i) The provisions of paragraphs 9(c)(i) above shall-ñot apply if 
Artist have not fulfilled Artist’ Delivery obligations with respect to any Masters hereunder within the 
time раза set forth herein, or any of Artist’ other material obligations hereunder, 


(d) із understood and agreed that, without limitation of the license sct forth 
in SUE 8 above, that nothing contained in paragraph 9(а) above shall be dcemed to grant 
Company апу ownership interest in thc Compositions embodicd on Masters hereunder. 


(e) During the Term, Company shall submit to Artist or Artist's 
representative (whom Artist shall designate in writing for this purpose), for Artist's prior written 
approval, апу photographs, likenesses or biographical material of Artist not furnished by Artist to 
Company, which Company intends to use in thc United States. Such approval shal! not be ` 
unreasonably withheld, and shall be deemed granted unless Company is advised in writing to the 
contrary within ten (10) business days after submission of such photographs, likeness or biographical 
material to Artist or Artist’ representative, specifying the reasons for such disapproval. Any 
igadvertent failure of Company to comply with this sub-paragraph shall not be deemed a breach of this 

agreement, provided, however, that Company shall use reasonable best efforts to cure such failure after 
бс from Artist. 


ë š (8 (D Provided Artist has fulfilled all of Artist’ material obligations under 
Ris agreement, Company shal] commercially release each Album in the United States within five (5) 
fijonths after the date of Delivery in accordance with the provisions hereof of such Album. If Company 
mils to do so Artist may notify Company that Artist intends to terminate the Term unless Company 
releases such Album within sixty-(60) days (the “Cure Period") after Company's receipt of Artist’ 
Hotice. If Company fails to release such Alburn before the end of the Cure Period, Artist shall have the 
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right, by giving Company notice thereof (the "Termination Notice”), to terminate the Term. On receipt 
by Company of the Termination Notice, end provided that Company has not released the applicable LP 
prior to the end of the Cure Period, the Term will end and all parties will be deemed to have fulfilled 
all of their obligations under the ayreement except those obligations which survive the Term (c.g., 
warranties, audit rights, re-recording restrictions and obligation to pay royalties and other monies). 
Artist’ only remedy for failure by Company to release an Album in the United States will be ` 
termination in accordance with this subparagraph 9(f)(1). 


(if) ^ Therunning of the five (5) month and sixty (60) day periods 
referred to in this paragraph 10(f) will be suspended (and the expiration date of each of those periods 
will be postponed) for the period of any suspension or extension of the Term. 


10. Warranties and Representations, 


Artist warrants and represents the following: : 2n 


(a) Artist is not under any disability, restriction or prohibition, whether 
contractual ot otherwise, with respect to (i) Artist’s right to enter into this agreement, and (ii) Artist’s 
right to grant the rights granted to Company hereunder, to fully perform each and every term and - 
provision hereof, and to record each and every Master hereunder. Artist's shall cause his father and 
guardian Robert Carter to execute and deliver to Cumpany herewith, the letter of pue consent 
attached hereto and incorporated herein by reference as Exhibit “А”, 


А (b) . (D During the Term: (A) Artist shall record Masters exclusively for . 
Company embodying Compositions not previously recorded by Artist and (В) Artist warrants that 
Artist will not perform or render any recording services for the purpose of making, promoting, or 
maketing Masters or Records for any Person other than Company. 


(ii) Notwithstanding anything to the — contained in 
akawa qapa 10(b)(i) above, Artist shall be permitted to perform as a non-featured “sideman” at 
recording sessions for other record company(ies), provided that: ` ` 


(A) Neither the Records embodying such performances nor 
the exploitation of said Records shall feature Artist's likenesses; 


(B) Artist shall receive credit only as sidemen on the back 
cover and/or in the liner notes of such Record(s), provided that Artist’s name shall not appear on the 
cover of any Record if Artist is performing as a sidemen; 


бъ (C) Such credit shall not be larger than the credit accorded to 
gather non-featured sidemen or producers (as applicable), but in no event shall any such credit be larger 
thgn that customary in the recording industry; 


5 (D) А courtesy credit shall be included where Artist appear as 
Siemen to the effect that Artist “appears courtesy of [Company]”; and 

E 

š (E) Such performances do not interfere with the timely 


Sinpletion of Artist's services rendered hereunder. 


ü 


(ui Without limiting the generality of the provisions of paragraph 
10(а)(ї) above, Company agrees that Artist may perform in theatrical and/or television motion pictures 
and in other television productions, provided that such performances are substantially non-musical and 
thal the agreement pursuant to which such performances are rendered expressly prohibits the release by 
any Person of Videos (other than Videos embddying substantially the entire motion picture or 
television production, ‘unless such Videos embody promotion, marketing or a different version, or “out” 
of the Picture or is related to the Picture, i.e., a prequel, sequel, remake, сіс.). 


(c (i) Arist will not perform for the recording or production of any Master 
embodying any Restricted Composition for any Person prior to the later’oft.(A) five (5) years after the 
date of Delivery to Company of the last Master embodying the Restricted Composition concerned or 
(B) two (2) years after the expiration ofthe Term. 


(d) aArtist has not абы into and will not enter into, any agreement, which . 
will interfere in any manner with the full and prompt performance of Artist’ obligations under-this 
agreement. Artist isnot and shall not come under or subject to, any disability, restriction or 
prohibition with respect to Artist's rights to enter into, and to fulfill all of Artist’ obligations under this 
agreement. Neither Artist nor any other Person deriving any rights from Artist shall at any time do, or 
authorize any Person to do, anything inconsistent with, or which might diminish, impair or interfere 
with any of Company's rights hereunder or the full and | prompt performance of Artist's obligations 
hereunder. 


(e) Artist hereby irrevocably and unconditionally waives any and all moral 
and like rights that Artist have or may have in the Master Recordings and the performances and/or the 
material embodied therein, and Artist hereby. agrees not to make апу claim against Compaiy or any of 
Company's assignees, Licensees or designees based on moral or like rights. - à 


(9 Artist has the right to grant to Company the right: to use Artist’s 
Identification. During the Term, neither Artist nor any other Person deriving rights from Axtist, shall 
use Artist’s Identification, or authorize or permit any Person other than Company to use Artist’s 
Identification, in connection with the exploitation of Masters. 


(е) 6) Artist, is the sole owner of any professional name and such mark as is 
used by Artist. Artist is now and shall be the sole owner of such name at any time hereafter (the | 
“Name”), and no other Person bas or will haye the right to use the Name in connection with Records 
during the Term. During the Term, Artist shall not change the name by which Artist is professionally 
known without Company's prior written consent, such consent not to be unreasonably withheld. If any 
Person challenges Artist’s right to use a professional name or mark, Company may, at it its election and 
without limiting its rights, require Artist to. adopt another professional name approved by Company, 
stith approval not to be unreasonably withheld, without awaiting a determination of the validity of such 
obpllenge. 


Gi) ^ During the Term, Artist shall at all times maintain a valid 
асады for Ше Name or any other name used by Artist hereunder in the Patent and Trademark 
Office of the United States, and promptly following the complete execution of this agreement, Artist 
shall furnish Company with a certified copy of such registration. In the event that such registration is 
Š filed, Company shall have the right to conduct a trademark or other related search with respect to 
Фе Name and may register the Name оп behalf of Artist with the Patent and Trademark Office or any 
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other applicable authority, the costs of which shall be treated as recoupable expenses hereunder. If, in 
Company's discretion, the search indicates that the Name should not be used, Company and Artist will 

mutually agree upon a Substitute name for Artist. Nothing contained herein shall release Artist from its 
indemnification of Company in respect of Company's use of the Name. 


(h) During the Term, Artist shall, in connection with the release of each 
Album, (A) reasonably render musical performance before live audicnces and/or on television and (B) 
shall, upon Company's reasonable request, appear at photo sessions, interviews and perform other 
promotional activities in support of Albums released hereunder, Company shall reimburse Artist for 
all reasonable and direct expenses incurred by Artist in connection with the items set forth i in this 
paragraph 10(h)(B), provided such expenses are properly documented. 


(0 Subject to this agreement, no Person other than Company has any right to > 
use, and during the Term no Person other than Company will be authorized to use, any Masters of 
Artist's performances for making, promoting, or marketing Records. I f 


6) The Masters made and/or Delivered hereunder shall be produced іп 
accordance with the rules and regulations of the American Federation of Musicians, the American 
ederation of Television and Radio Artist and all other unions or guilds having jurisdiction. АП 
Persons, including Artist, rendering services in connection with such Masters shall filly comply with 
the provisions of the Immigration Reform Control Act of 1986 and complete and execute all forms as 
may be prescribed by the United States Immigration and Naturalization Service or other government 
agency regarding citizenship, permanent residency or so-called “documented worker” status. 


(0 Neither the Materials supplied by Artist nor any use thereof will violate 
any law of infringe upon the rights of any Person and Artist have (or shall have at al] times herein 
mentioned) shall have obtained all necessary licenses, approvals, consents and permissions with respect 
to the same. АП Personnel Lists furnished by Artist hereunder arc and will be true, accurate and 
complete, 


(1) (9 Company shell not be required to make any payments of any nature 
for, or in connection with, the acquisition, exercise or exploitation of rights by Company pursuant to 
this agreement, except as specifically provided herein. š 


i (ü) Without limitation ofthe foregoing provisions of paragraph 
1900 above, it is understood and agreed that Artist shall promptly. make all payments as set forth in 
this agreement and in the event that Company exercises the Offset Right, Artist shall immediately 
make the reimbursement pursuant to Company's exercise of the Offsct Right or allow Company to. 
withhold other monies due Artist hereunder. : 

Ea 

: (m) ‘IE Artist owns or controls, as of the date hereof, any Masters of Artist’ 
іы recorded prior to the date hereof (“Prior Masters") or if Artist shall, during the Term, 
bos ownership of any Prior Masters, Artist hereby warrants and represents that Artist shall not 

ploit any such Prior Masters, and no exploitation rights in or to such Prior Masters shall be assigned, 
uansferred, conveyed or otherwise granted to any third party, during the Term. Additionally, in the 
Sent that Company exploits any Prior Masters, such.Prior Masters shall be deemed recorded.during 

e Initial Period. Artist hereby warrants and represents“that there are no Prior Masters except as 
specifically set forth in Exhibit “C”, which is attached hereto and incorporated herein by this reference 
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(m) ^ Asof the date hereof, Artist warrants that Artist is not a resident of the 
‘State of California.. Artist shall notify Company immediately in the event that any of Artist becomes a 
resident of the State of California. As of the date hereof, Artist is a minor and this agreement, is 
acknowledged by both Artist and Company as being conditioned upon апі subject to the approval of 
tbe state courts of Florida having jurisdiction in the premises. 


Company warrants and represents the following: 


(o) Company is not under any disability, restriction or prohibition, whether 
contractual or otherwise; with respect to (i) Company's right to enter into this agreement, and (ii) 
"Company's right to grant the rights granted to Artist hereunder and to fully perform each and every 
term and provision hereof. 


(p) Тһе parties hereto hereby indemnify, save and hold harmless the other 
from any and all loss and батаре (including reasonuble outside attorneys’ fees, and costs) arising out of 
or connected with any claim by any third party or any act by the indemnifying party whichis > 
inconsistent with any of the warranties, representations or agreements made by the indemnifying party 
in this agreement, provided the said claim bas been dismissed, settled with the indemnifying party’s 
consent, notto be unreasonably withheld, or reduced to a final judgment by a court of competent 
jurisdiction, and agree to reimburse the indemnified party on demand for any payment made or loss 
suffered with respect to any claim or act to which the foregoing indemnity applies, Notwithstanding 
anything to the contrary contained herein, the indemnificd party shall have the right to settle without 
the indemnifying party’s consent any claim involving sums of Five Thousand Dollars (55,000) or less, 

"and this indemnity shall apply in full to any claim so settled; if the indemnifying party does not consent 
to any settlement proposed by the indemnified party for an amount in excess of Five Thotisand Dollars 
($5,000), the indemnified party shall have the right to settle such claira without the indemnifying 
party's consent, and this indernnity shall apply in full to any claim-so settled, unless the indemnifying 
party obtains a surety bond acceptable’to the indemnified party in its sole discretion, with the 
indemnified party as a beneficiary, to assure the indemnified party of prompt payment of all expenses, 
losses and damages (including reasonable outside attorneys’ fess and costs) which the indemnified 
party may incur as a result of said claim. If the amount of any such claim or loss has not been 
determined, Company, as the indemnified party in a particular instance, may withhold sums due Artist 
-hereunder in an amount consistent with such claim or loss pending such determination, unless Artist 
obtains a surety bond to Company in its sole discretion, with Company в as a beneficiary, to assure 
Company for Artist’ full potential liabilities hereunder, 1f no action is filed within one (1) year 
following the date on which such claim was first received by Company, Company shall release all ` 
sums witbheld in connection with such claim, unless Company, in its reasonable business judgment, 
believes an action will be filed. Notwithstanding the foregoing, if after such release by Company of 
&pms withheld in connection with a particular claim, such claim is reasserted, then Company's rights 
under this paragraph 10(p) will apply ab initio in full force and effect. The indemnified party shall 

tify the inderonifying party promptly in writing of any such claim and the indemnifying party shall 

3 e the right to participate in the defense of any such claim with counsel of the indemnifying party's 

m choice and at the indemnifying party's own expense; provided that the indemnified party shall 
Rave the tight at all times, in its sole discretion, to retain or resume control of the conduct thereof. 
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1. Company's Ripbts and Remedies. 


(2) () In the event of any material breach or default by Artist in the 
performance of any obligations, warranties or representations hereunder, including, without limitation, 
a Default Event, or inthe event Artist is unable to perform her obligations hereunder due to illness of 
Artist or Artist fails or refuse to perform their obligations hereunder, Company may, by notice to~ 
Artist: (А) terminate the Term; (B) suspend Company's obligations hereunder; and/or (C) extend the 

“Тепп for the duration of Artist’s breach or default, or Artist’s inability to perform hereunder. 


(i) Company may also extend the Term for the duration of an act of 
God or a “force majeure" contingency, including, without limitation, labor disputes, earthquakes, бте: 
or the unavailability of materials. If any of the foregoing contingencies sball affect Company and if 
Company suspends its obligations for a period in excess of six (6) months, then, provided that such 
contingency does not affect the entire music industry as a whole, at any time after such six (6) month 
period, Artist may request Company in writing to terminate such suspension. If Company shall not 


within thirty-(30) days following its receipt of such request notify Artist in writing of its termination +f 


such suspension, Artist may at any time during the continuance of such suspension terminate the 
Term. If Artist terminates the Term, only those obligations of the parties, which would have continued 
after the Term, shall survive such termination. Company shall be obligated to continue to pay royalties 

. to Artist pursuant to this agreement unless the cause of such suspension shall affect Company's ability 
to make such payments. . 


: (ii) ' Without limitation of the foregoing, any incapacity preventing 
Artist from fully performing hereunder or any materiel change in Artist's physical appearance or voice 
from those which existed on the date of execution hercof shall be deemed a breach by Artist of this 
agreement for purposes of this subparagraph 11 (a). I 


(b) Artist acknowlcdges that Artist'a services rendered hereunder are unique 


and extraordinary and that Company may be entitled to equitable relief to enforce the provisions of this . 


agreement. 


Т (c) > Company shall have the right during any Contract Period, by written 
notice to Artist, to elect without cause not to record any or all of the Master Recordings constituting 
thé Album for such Contract Period, and the Term shall automatically terminate as of the date оҒапу 
such notice pursuant to this subparagraph 11(c), and Company shall have no further obligation to 
Artist; other than it’s continuing obligation to pay royalties if any, which may become due and owing, 
and the balance of the reasonably: calculated “in-pocket” portion of the applicable Advance in 
connection with such Album. j 


ee (d) І any Default Event shall occur, then, without limitation of Company's 
Qights at law, in equity, under this agreement or otherwise, that portion of monies which would 
sStherwise have become due and payable to Artist hereunder shall be held in escrow pending resolution 
ë any matters, which gave rise to the invocation of this paragraph 11. 
OE 

ui (e) The rights and remedies of Company as specified herein are not to the 
<cclusion of each other or of any other rights or remedies of Company hereunder, at law, in equity or 


ztherwise; Company may exercise or decline to exercise ány of its-rights and remedies as Company 
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may deem fit without jeopardizing any other rights and remedies of Company; and all of Company's 
rights and remedies in connection with this agreement shall survive the expiration of the Term. 


12. Definitions. 


(a) “Advance” — Recording Costs or other recoupable costs hereunder . 
advanced by Company on Artist’ behalf. 


(b “Audiophile Record" - A Record which is (a) of superior sound quality 
or has other distinct technical characteristics (Le., 24 Gold Plated CDs or 180 gram + virgin vinyl LPs) 
or which is marketed as either of the foregoing (e.g. a “Mobile Fidelity" Record), (Б) embodied in a 
new configuration (c.g., DCC, digital audio tape, etc.) and/or (c) made for digital playback. 


(c) “Budget Record" - A Record bearing a primary dealer price (hereinafter 
the "PDP") in excess of fifty percent (50%) and equal to or less than sixty-seven percent (67%) of the 
highest PDP of Top-Line Records of tho same type (е.р., whether it is an LP, EP, or Single) anid in the 
same configuration (e.g., whether it is a tape cassette compact disc, or vinyl Record) in the territory 
concerned. 


(d) "Composition" - - Words and/or music, whether in the form of 
instrumental and/or vocal music, c, spoken word or otherwise, irrespective of length, including, without 
limitation, Beds 


(e) ° "Contáiner Deduction” - Twenty-five percent (25%) of the applicable 
PDP for the Record concerned except: (a) Fifteen percent (1596) of the applicable PDP for vinyl 
Records and (b) twenty percent (20%) of the applicable PDP for analog cassette tapes, vinyl LP's in 
double fold jackets and for vinyl LP jackets which contain an insert. . 


А (f) "Controlled Composition" — That portion of uny Composition which is 
written, owned or controlled in whole or in part by Artist. š 


(g) “Default Event" - Any bréach by Artist of this agreement, including, 
without limitation, the following: (a) Artist’ failure or inability to fulfill any of Artist’ obligations 
hereunder for алу. reason; (b) the occurrence of any of the events sct forth in paragraph 11, subject to 
Artist’ right to сше any such Default Event within sixty (60) days from the date of Company's written 

` notice thereof or, in the case of Default Events not susceptible to cure within such time frame, to 
commence reasonable commercial designed to cure the same within said sixty (60) day period. In 
either event (cure or.commencement of cure, as applicable), the same shall not be deemed to constitute 
a Default Event on Artist’s part. š 


^ (b) "Delivery" or “Delivered” - Company's receipt of Masters satisfactory to 
Юотралу, the applicable Personnel List and all necessary licenses, consents, approvals and other items 
quired under the agreement (including, without Limitation, all such i items described in paragraph 
1с)) for the Master(s) concerned. 
ë 


d 6) “Master”, “Recording”, “Master Recording” - ~ Any recording of sound, 
diete or not coupled with a visual image, by any method and on any substance or material, whether 
ww or hereafter known. A 
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G. “Materials” - The Masters hereunder, all Compositions, Artists 
Identification, and all other musical, dramatic, artistic and literary materials, ideas and other intellectual 
properties contained in or used in connection with any Masters hereunder or their packaging, sale, 
distribution, advertising, publicizing or other exploitation thereof. 


(К) — "Mid-Price Record” - A Record bearing an РОР їл excess of sixty-seven 
percent (67%) and equal to or less than eighty percent (80%) of the highest PDP of Top-Line Records 
of the same type and in the same configuration in the territory concerned. 


0) “NRC Sales” - Top-Linc Records Sold through normal retail distribution 
channels and specifically excluding, without limitation, any exploitations described in subparagraphs 
(9-0) of paragraph.6, it being understood and agreed that Records Sold in the compact disc j 
configuration shall not be excluded from NRC Sales if all the other requirements of this paragraph 
12(1) are met. 3 I " . 


(m) “Offset Right" - Company's right to (1) demand and immediately ессіуе 
reimbursement from Artist of monies and/or (ii) charge monies against and/or deduct same from any 
sums accruing or becoming payable under this ос any other agreement. In the event that any such 


deduction is effected against an Advance otherwise payable hereunder, such deduction shall not impair ` 


Company's right to charge and recoup, in the manner herein provided, the entirety of the Advance 
which would otherwise have been payable hereunder, 


(а). “Person” - Any individual, corporation, partnership, association, entity or 
other organized group or combination of any or all of the foregoing, and their legal successors or 
representatives. i XE 


(o) "Personnel List" - A Master-by-Master list that identifies all vocal 
performers, background vocal performers, instrumental performers, engineers, mixers, programmers, 
Producers, arrangers and other persons featured on, or tendering services in connection with, each 
Master. ` 


` (ру “Recording Costs" - All costs incurred in connection with the 
© pre-production and/or production of Masters embodying Artist" performances, including, without 
limitation, union scale, the costs of all instruments, musicians, vocalists, conductors, arrangers, 
orchestrators, copyists, programmers, etc., payments to a trustee or fund based on wages to the extent 
required by any labor organization or trustee (excluding so-called “per-record payments”), sampling 
costs, all studio costs, tape and disc costs, the costs associated with editing, mixing, remixing, 
mastering, engineering, travel, dubbing, cartage and trademark searches and registrations, the costs of 
cutting references, per diems, Producer fees and/or Advances, rehearsal hall rentals, the cost of 
fihn-studio facilities and equipment, and al! other costs and expenses incurred in producing any 
Masters hereunder (excluding any travel costs incurred by Company for its employees) which are 
ggstomarily recognized as recording costs in the record industry as well as vocal, instrument and dance 
Hpining in connection with Artist’ services hereunder, 
йу . 
& (G. “Record” - Any form of reproduction, transmission, and/or 
Bbmmunication now or hereafter known, manufactured, distributed, transmitted or communicated 
primarily for home use, school use, juke box use, or usem means of transportation, including, without 
Jimitation, a reproduction of a Video (a “Video Record"). : ` 
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(0  (ySingle"- А Record embodying no more than two (2) Canipositions. 


(i) “Long Play Single” - A Record embodying more than two (2) 
Sides that is not an EP. 


Gi) EP” -A Record embodying more than four (4) Sides that is not an 
LP. 


Qv) “LP” or "Album" - А Record containing no fewer than ten (10) 
Sides, with at least forty (40) minutes of playing time. 


(v) “Multiple LP” or “Multiple Album" - Two (2) or more LPs | 
packaged together by Company for marketing as а single unit and/or an LP containing sixteen (16) or · 
more Sides. ° i 


(vi Notwithstanding the foregoing provisions of this paragraph 12(r) 
` above, it is understood and agrecd that in the event that Company specifically markets a Record as a 
certain type of Record (c.g., as a Single, EP, LP, ctc.) then such Record shall be deemed such type of 
Record regardless of whether the Record concerned satisfies the definition set forth above for the 


Record type concerned, 


(s) G "Records Sold”, "Record Sales" and “Sales” - One hundred percent 
(100%) percent of those Records'shipped by Company hereunder for which Company is paid and | 
which are neither retuned to nor exchanged by Company nor (in the case of any record, configuration 
as to which Company does not identify retums of Records according to selection number), treated as 
returned to Company under Company's then current policy with respect to the percentage of shipped 
units so treated. The following are specifically not Records Sold: 


(ii) Standard free or bonus Records given away together with 
Records Sold for monetary consideration. If Records are shipped'subject to a discount or merchandise 
plan, the number of such Records deemed shipped and Sold shall be determined by reducing the 
number of Records shipped by the percentage of discount granted. It is understood.and agreed that 
Company shall not exclude from Records Sold standard “free” or “bonus” goods in excess of fifteen 
percent (15%) unless Company becomes distributed by a so-called “major” record label whose policy 
is in excess thereof, but in no circumstances more than twenty five percent (25%). 


(Ш) Frec or bonus Records given away pursuant to special sales plans 
in addition to free and bonus records specifically provided for in paragraph 13(r)G above. 


f (iv) If Records which are shipped subject to a discount ог 
qyerchandising plan, or respecting which a discount was granted in the form of “free” or” bonus”. 
‘Records, are returned to Company, the returns will be credited between royalty bearing and eel 
еен: Records i in the same proportion as Company's customer's account is credited, 


і ANM (v) “Restricted Composition" - A Composition embodied on a 
Жазег made or delivered to Company under this agreement. ` 
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(v)  "Side"- A Master embodying Artist’ performance of no less than 
four (фт minutes of continuous sound (unless a shorter playing time is otherwise approved by Company ` 
in writing). 


(vii) ' "Statutory Rate" - The minimum compulsory license rate 
applicable to a single musical composition, without regard to playing time, in effect pursuant to the 
United States Copyright Act (or the recognized equivalent in Canada) as of the earlier of the date the 
А Master initially is “released” in the United States or Canada (as applicable). 


(vii) “Territory” ~The Universe. 


(9 “Top-Line” Record - А Record bearing an PDP which is greater than 
eighty percent (80%) of the PDP of the then highest priced Record in of the same type and in the same 
‘configuration in the territory concerned. 


(иц) “Video” - Any Master reproducing Artist’ performance together with 
visual images. ; 


13. Miscellaneous, 


(à) This agreement contains the entire understanding of the parties апд. 
supersedes ony prior agrcement, whether written or oral, relating to the subject matter hereof and 
cannot be changed or terminated except by an instrument signed by the party to be charged. Any | 
instrument purporting to bind Company must be signed by an officer or authorized signatory of `, 

-Company. No addition, deletion, revision, change or other alteration in or to drafts of this agreement 
prepared prior to the execution of this agreement shall be referred to by any of the parties in any lawsuit 
in which the construction, interpretation or meaning of this agreement is in dispute or othetwise be 
used for purposes of construing or interpreting any of the terms, provisions or language of this 
agreement in adjudicating or otherwise resolving any such lawsuit. No waiver by any of the parties 


hereto of any provision of or any default under this agreement shall constitute a waiver by the particular 


party of compliance thereafter with the same or алу other provision of such party's respective tight to: 
enforce the same or any other provision thereafter, This agreement has been entered into in the State of 
-Florida, and the validity, interpretation and legal effect of this agreement shall. be governed by the laws 
of the State of Florida applicable to contracts entered into and performed entirely within the State of 
Florida, except that the law of the jurisdiction in which this agreement is approved pursuant to 

-' paragraph 18 below shall control the interpretation of this agreement as to issues of judicial approval of 
this agreement. Except as set forth in the preceding sentence, all claims, disputes or disagreements, 
which may arise out of the interpretation, performance or breach of this agreement shall be submitted 
exclusively to the jurisdiction of the state courts of the State of Florida or the Federal District courts 
ocated in Orange County. Artist hereby submits to the jurisdiction of the aforesaid courts and agrees 
(that any process in any such action or proceeding may be served upon Artist by delivery or mail in the 
gene manner as notices pursuant to paragraph 14 below. 


(507: any рап of this agreement, or the application thereof to any party, shall 
die adjudged by a court of competent jurisdiction to be invalid, such judgment shal!'not affect the _ 
wfemainder of this agreement, which shall continue in full force and effect, or the application of this 
бете iment to the remaining parties. Headings used herelit а tare for convenience only and shall not be 
дей о to interpret ог mouy this agreement. 
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(c) In any instance where Company agrees to obtain Artist’ prior consent or 
approval: (i) Artist’ consent or approval shall not be unreasonably withheld; (it) Artist’s response to 
any request by Company for Artist’ consent or approval shall be given within ten (10) business days 
following such request; (iti) any objection or disapproval shall be in writing, stating the specific 

; reason(s) therefore; (iv) Artist’ failure to give such written objection or disapproval within such ten 
(10) business day period shall be deemed Artist's consent or approval; (v) the exercise of such consent 
or approval right shall not delay the scheduled release.of any Records hereunder or otherwise frustrate 
Company's exercise of its rights hereunder; and (vi) Company's inadvertent failure in any instance to 
request Artist’s approval or consent shall not be deemed a breach of this agreement. 


(d) Artist recognizes that the sale of Records is speculative and agrees that 
the judgment of Company, as long as exercised responsibly and in good faith, with regard to any matter 
affecting the sale, distribution and exploitation of Records hereunder shall be binding and conclusive 
upon Artist. Nothing contained in this agreerdent shall obligate Company to. make, sell, license, or 
distribute Records manufactured from the Masters recorded hereunder other than as specifically 
provided herein. The method, manner, frequency, timing and extent of release, packaging, promotion, 
advertising, distribution and ‘exploitation of Masters and Records shall be within the sole discretion of 
Company unless otherwise hersin specifically provided. 


(c) Neither Company nor Artist shall be entitled to recover damages or to 
terminate the Term by reason of any breach by the other party of its material obligations hereunder 
unless the party whose breach is alleged has failed to remedy such breach within sixty (60) days (15 - 
days in the case of payment of monies hereunder) following receipt of the other party's notice thereof, 
or if such breach cannot be cured in such sixty (60) day period and if the party whose breach is alleged 
does not commence curing the bréach during such sixty (60) day period zng diligently completes the 
same in duc course. 


(5 In entering into this agreement, Artist has and shall have the status of an 
OPUS contzactor and nothing herein contained shall contemplate ог constitute Artist as 
Company's agent or E ` 


() This agreement shall inure to the benefit of and be biading upon each of 
the parties hereto and their respective successors, permitted assigns and representatives, Company 
may assign, license or otherwise dispose of this agreement or any of its rights hereunder, іп whole or in 
part, to any distributor, subsidiary, affiliate or controlling corporation or to any Person owning or 
acquiring a substantial portion of the stock or assets of Company or to a record company (label and/or 
distributor) which is Owned or otherwise controlled by an entity controlled in common with any the 
following: Time-Warner, Universal Music Group, ЕМІ, BMG or Sony Music. Company may also 
sapien its rights hereunder to any of its licensees to the extent necessary or advisable in Company's sole 
discretion to implement the license granted, Artist Shall not have the right to assign this agreement or 
apy of its rights hereunder without Company's prior written consent, except the right to receive 

yment of morics hereunder to а single payee (i.e. a loan out). 


d (h) This agreement shall not be effective or binding until signed hy all 
ipod parties hereto. | 
? 14. Notices. All notices to Artist shall be sent to Artist at the address first 


mentioned herein, All notices to Company shall be sent to Company at the address first set forth 
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herein. Each party may hereafter designate any other address by notice in writing to the other party. All 
notices shall be in writing and shall be sent by personal delivery, courier, or by registered or certified 
mail, return receipt requested. The date of any notice hercunder shall be deemed the date of the 
mailing thereof. Royalty statements (and payments) шау be sent by Company to Artist by regular mail. 


15. | Superseding Terms of Distribution Agreement. If any provisions of this 
agreement should contlict with the corresponding terms of any applicable distribution agreement, then 
the relevant terms of this agreement shall be deemed superseded by the terms of the distribution 
agreement and the Term, recording commitment and/or any and all other material terms hereunder will 
be deemed modified to reflect the terms set forth in such distribution agreement, if-applicable. Any 
conflicting terms under this agreement shall be deemed superseded by the terms of such distribution 
agreement, provided that such superseding provision is not unduly restrictive ta Artist and is within 
reasonable norms of the. music industry, 


16. Artist maintains the right to secure competent legal advice and representation in 
connection with the negotiation and signing of this agreement or to knowingly and voluntarily waive > 
such right. Artist acknowledges that he understands such right and have acted accordingly in | 
connection with the negotiation and signing of this agreement. 


17. Artist and Louis J..Pcarlman Enterprises, Inc., a Florida corporation 
(CLIPE? Xwhich shall execute this agreement solely for the purpose of eee its agreement to this 
paragraph 17) hereby agree as follows: 


(a) Neither LJPE nor any person, fir, corporation or other entity claiming 
rights or an interest in Artist by or under LJPE, shall receive or be credited with any share-or portion of 
royalties or other consideration payable or accruing to the benefit of Artist hereunder, notwithstanding 
the fact that such interest may increase the profitability of Records sold by or for Company, it being 

` acknowledged by Artist that absent the waiver herein contained, LIPE and/or Louis J. Pearlman could 
` be subject to the appearance of a conflict of interest as between his respective interests and positions in 
Company and LJPE; and ` 


(b Artist further ИТЕРЕ НИ that his father Robert Carter has a beneficial 
interest in the Personal Management Agreement (along with LJPE)(the “РМА”) and that such interest, 
absent the waiver herein contained; might otherwise give rise to an appearance of a conflict of interest. 
Based on the advice of independent legal counsel, Artist hereby knowingly waives any right he might 
otherwise have to assert such conflict as a defense to the enforceability of this agreement or the PMA. 


18. Artist’s Minority. Artist has advised Company that he is under сі Мссп (18) 
years of age, Artist shall cooperate with reasonable requests by Company in connection with any 
ptoceedings Company may institute, at its own cost and expense, to obtain judicial approval of this 
ageement. In that regard, Company hereby consents to the establishment ӨР any trust fund or savings 
plan for her benefit as the court to which such petition for approval is submitted deems just and proper. 
any.time after Artist has reached the age of eighteen (18) years (or such other age as may Бе: 

emed the age of majority for purposes hereof), Artist shall, upon Company's request, reaffirm in’ 
міл the validity and enforceability of this agreement. If Company is unable to obtain judicial 
Silproval of this agreement, or if Artist fails to reaffirm this agreement within a reasonable period of 
Же after Company's request therefore, Company shall Have the right (but not the obligation, and 
without limiting Company's other rights and remedies) to terminate the Term hereof, in which event 


Company shall have no further obligations to Artist hereunder (other than the obligation to pay monies 
due to Artist, if any). a 


IN WITNESS WHEREOF, the Parties hereto have executed this agreement effective as of the date 
and year first set forth above. 


COMPANY 


TRANS-CONTINENTAL RECORDS, INC. 
A Florida Corporation CCompany) 


AGREED TO AND ACCEPTED BY: 


| = Carter EL à 


fh 


ss. 592- $8. 4110 


Agreed to as to paragraph 17 herein. 


Louis J. Pearlman Enterprises, Inc. 


t 
4 
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EXHIBIT “А” О E 


ROBERT CARTER 
9300 Overseas Highway 
Marathon, Florida 33050 


Trans Continental Records, Inc. 
127 W. Church Street, Suite 350 
‘Orlando, Florida 32801 
Gentlemen: j : B 
Thave been advised that my son, Aaron Carter (hereinafter 


referred to as "Artist") has entered into an exclusive recording artist - 
agreement dated as of December “7, 2004 with you (“the Agreement"), 


‘In consideration of your entering into the Agreement with Artist, and as further 
inducement to you to do so (it being to my benefit that you enter into the same), 1 
hereby agree as follows: 

‚ Lam Artist's paient ánd/or legal guardian; 

. Artists presently a minor; 

I will cooperate with you and shall sign such documents as you may 
1emsonably request in convection with any proceeding to obtain judicial approval of 
the Agreement, As and when my consent is from time to time required under the 
Agreement, I agree that I will act in the Artist's behalf. 


Very truly yours, 


Robert Carter 
Acknowledged as to form: 


А 


woe ESQ. 
FL эле Mos 9713050 
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Holland+Knight 


УТА Federal Express and First Class Mail 
March 6, 2006 
Louis J. Pearknan 
Transcontinental Companies 
127 West Church Street 
Orlando, Florida 32801 
Re: Aaron С, Carter 


Dear Mr. Pearlman: 


% 


Tet 305 374 8500 
Fax 305 769 7799 


“Holland & Knight LLP 


4 
! 
701 Brickell Avenue, Suite 3000 
Miami, FL 33131-2847 01 
www.hklaw.com ! 


Jorge L. Hernandez-Torafio : i 
305 789 7721 
jorge hernandea-toraneGhidaw.com 


і 
1 


| 


Оп January 25, 2006, we sent you a letter requesting “all agreements, documents айы 
instruments in your possession that purport to legally bind Aaron Carter to you or any other. third 
party known to you.” To this date, we have not hcard from you or received any response tó our 
request. We thus assume that no such agreements, documents, or instruments exist and that Mr. 
Carer is not legally bound to you, or any entities known to you, in any manner whatsoever, ` 


In any event, Mr. Carter has asked us to inform you that he hereby disaffirms, cancels, and yoids 
any and all such agreements, documents and/or instruments that may have been signed by Mr. 
Carter, or that may have been signed by others owhis behalf, at the time he wasaminor i 


Very truly yours, 


Jorge Hernandez-Toraiio 


/ 


“Please let us know if you have any questions or concerns regarding the above matter. 
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Holland and Knight Letter #2 ` 
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Bax 105 739 00 704 Bricked Avenue. баде 1000 
Mama, FL 21021-2347 
aww Dur. сату 


Jorge À Harranin Torao 
35573 78 
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January 25, 2006 

Louis J. Pearlman 

Transcontinental Companics 

127 Wes Church Sirset 

Orlando, Florida 32801 


Re: Aaron C. Carter 
Dear Sir/Madam: 
We write on behalf of aur client, Ме. Asror C. Carter, 
For purposes of this letter, the team “Caner Documemmtion” shall meam all agrecments, 


documents and/or instrumen in your possession thei purport to legally bind Mr. Carter ro you ог 
any other third party knawn tà you, 


As you may be aware, Mr. Carter recently attained adulthood. Please take note that Мг, Carter ` 


reserves all his eights celating ta the Carer Documentation, including, but not limited to. his 
rights to cancel or void any of the Carter Оссшпелабоп to which Mr, Carter's signature was 
affixed at the dme hs was a minor, 


Kindly fumish to us all Caster Documentation in your possession, Please include д certification, 
signed by your records custodian, that the records you are providing are a complete and zecucztc 
copy ofall the Cartei*Documentation in your possession, [f you will kindly advise us of the sos 
of duplicating and certifying these records, wo will promptly remit payment 


Your prompt attention to diis request will be greatly appreciated. 

Mr. Carter has co-signed this leuter below to evidence his agreement with jts reservation af rights 
‘and insumions, АҢ funhtr communication to Mr, Caner from you or ou your behalf should be 
in writing and addressed tg the undersigned. 

Very wuly yours, 


К KNIGHT LLP 


Гре fiernifiicz-Toraio 
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IN THE CIRCUIT COURT OF THE NINTH 
JUDICIAL CIRCUIT, IN AND FOR 
ORANGE COUNTY, FLORIDA 


AARON CARTER, RECEIVED 


Plaintiff, Case No. 2006-СА-4293 : 
JUL 13 2% 


vs. Division 32 À i 
EQLEY k LARDNER 

LOUIS J. PEARLMAN, and TRANS 

CONTINENTAL RECORDS, INC., and 

LOUIS J. PEARLMAN ENTERPRISES, 

INC., 


Defendants, 
/ 


ORDER ON DEFENDANTS’ MOTION TO STAY PROCEEDINGS AND 
PLAINTIFF’S MOTION FOR INJUNCTIVE RELIEF 


These matters came before the Court on the motion of Defendants LOUIS J. 
PEARLMAN, TRANSCONTINENTAL RECORDS, INC., and LOUIS J. 
PEARLMAN ENTERPRISES, INC., (collectively referred to as “Defendants”) to 
stay these proceedings on the grounds that there is a related prior action pending in 
the State of California, and on the emergency motion of Plaintiff AARON 
CARTER for a temporary or preliminary injunction to enjoin Defendants from 
pursuing the California lawsuit. The Court, having considered these motions, 
ç 
Éoluding the arguments of counsel, is of the opinion that both motions should be 


е» 
denied. It is, therefore 
е 


Es. 
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ORDERED AND ADJUDGED as follows: 

1. Defendants’ Motion to Stay Florida Proceedings is d'enied. 

2. Plaintiff's Emergency Motion for Injunctive Relief is denied, without 
prejudice. 


DONE AND ORDERED at Orange County, Florida this / Z day of July 


Ec gd. 


Renee Roche 
Circuit Judge 


CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that a true and correct copy of the foregoing has been 
furnished via U.S. Mail on this _/7_ day of July 2006 to: Michael Gay and 
Darren S. Chiappetta, Foley & Lardner LLP, 111 North Orange Avenue, Suite 
1800, Orlando, Florida 32801, and Clay M. Townsend and Keith R. Mitnik, 


Morgan & Morgan, P.A., 20 North Orange Avenue, 16th Floor, P.O. Box 4979, 


Qrlando, Florida 32802. 

о l A, SÈ 

> . 
Š ^ Judicial Assistant — — 
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SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANGELES 


DATE: 09/29/04 DEPT. 2 
HONORABLE AVIVA К. ВОВВ jupGE| А. FISHER DEPUTY CLERK 
A B. THOMAS, ASST. DEP. CLERK | 
HONORABLE JUDGE PRO TEM ELECTRONIC RECORDING MONITOR 
# ` d i 
G. YANG NONE Reporter 
BS090645 
Counsel 

LOUIS J PEARLMAN ENTERPRISES IN 

ET AL Defendant 
vs Counsel 

BARON CARTER 


NATURE OF PROCEEDINGS: 


PETITION TO APPROVE MANAGEMENT CONTRACT OF MINOR. 
The Court denies the petition for lack of 
jurisdiction, as the contract is not of a type 
described in Section 6750 of the Family Code. 
The Court orders counsel for Petitioner to give 
notice of this order to all parties. I 


EXHIBIT R 


E j . MINUTES ENTERED ` 
Page 1 of 1 DEPT. 2 09/29/04 


COUNTY CLERK 


Michael Rosenfeld (State Bar Мо. 170358) 
500 South Buena Vista Street 

Burbank, California 91521-0153 
Telephone: (818) 560-8222 


Attorney for Petitioner, F 
Walt Disney Records, a division of ABC, Inc. URT 
a New York corporation LOS ANGELES SUPERIOR CO 


5 oct 29700 
JORN мое CLERK 
MSTRO! IG, DEPUTY 
SUPERIOR COURT OF THE STATE OF САТКА 


FOR THE COUNTY ОЕ LOS ANGELES 


In the Matter of the Contract CASE NO. 


between 85086058 
ORDER APPROVING 
CONTRACT OF MINOR 
(CAL. ҒАМ. CODE 
Section 6751) 


Walt Disney Records, a division of 
ABC, Inc., a New York corporation, 


Petitioner, 
and 
Aaron Charles Carter, a minor, 
by and through Jane Carter as 


guardian ad litem, 


Respondent. 


а м м М Ме Ае Аи А е и М и А а А е 


The petition of Petitioner Walt Disney Records, а 
division of ABC, Inc. for approval pursuant to California 
Family Code Section 6751 of the written contract of 
employment dated as of April 4, 2002 (the "Contract") 
between Petitioner and Respondent Aaron Charles Carter (the 


"Minor"), a minor, appearing by and through Jane Carter as 


1 
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guardian ad litem, having been filed in Department 2 of the 
above-named Court, 

The Court hereby finds as follows: 

A. The petition was properly filed in Los 
Angeles County pursuant to California Family Code Section 
6751 (a); 

в. The petition was properly verified pursuant 
to California Code of Civil Procedure Sections 446 and 
2015.5; 

с. А copy of а document evidencing the Minor's 
date of birth was attached to the petition as Exhibit A; 

D. A copy of the Contract was attached to the 
petition as Exhibit В; 

E. The parties have waived notice and an 
opportunity to appear and be heard in connection with the 
instant proceeding; 

F. For the purposes of California Family Code 
Section 6750, the Contract was entered into on or after 
January 1, 2000; 

S. All of the allegations contained in the 
Petition are true; 

H. Jane Carter is the mother of the Minor and is 
entitled to the physical custody, care, and control of the 
Minor, and the appointment of a different individual as 
guardian ad litem for the instant proceeding is not required 


in the best interests of the Minor; 


2 
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ORDER APPROVING CONTRACT OF MINOR 


I. The terms of the Contract are fair just, 
equitable and in the best interests of the Minor; 

J. The Contract was entered into freely and 
voluntarily by the parties thereto; and 

K. Approval of the Contract is in the best 
interests of the Minor. 

GOOD CAUSE APPEARING THEREFOR, IT IS ORDERED that: 

Xs Jane Carter is hereby appointed as the 
Minor’s guardian ad litem for all purposes of the instant 
proceeding. 

2 The Contract is hereby approved as to all of 
the terms and conditions thereof, subject to the following 
conditions: 

а. Any assignment of the Contract (other 
than any Such assignment to an entity related to or 
affiliated with Petitioner or any entity which succeeds to 
substantially all the asseta of Petitioner) shall be subject 
to the approval and order of the Court; and 

b. Any injunctive relief sought under the 
Contract shall be subject to California Code of Civil 
Procedure Section 526. 

3. Petitioner is hereby ordered to deduct, until 
the Minor attains the age of eighteen (18) years, fifteen 
percent (15%) of the gross earnings payable by Petitioner to 
the Minor pursuant to the Contract, and to deposit said 


deducted portion into one or more blocked accounts 


3 
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established and maintained for the benefit of the Minor іп 
ПРИЗЕРА with California Family Code Section 6753 and the 
provisions herein. 

a. Said blocked account (з) shall name the 
Minor's parent or parents as trustee(s) for the benefit of 
the Minor. 

b. Said blocked account(s) shall be 
established at one or more financial institutions in the 
State of California. The trustee(s) may request that the 
blocked funds be deposited in a financial institution 
outside California by filing with this Court a motion that 
includes as an exhibit an exemplified copy of an order, 
judgment, or decree which was entered based on this Order by 
the proper court of the state where the blocked funds will 
be situated. 

с. At all times, said blocked account (в) 
shall be fully insured by an insurer listed in California 
Family Code Section 6753(d), or shall be established with a 
company that is and remains registered under the Investment 
Company Act of 1940. 

d. Except as provided herein, there shall 
be no withdrawals of funds on deposit in said blocked 
account (в) until the Minor attains the age of eighteen (18) 
years on December 7, 2005, as evidenced Бу a copy of the, 


Minor's Certification of Birth issued by the State of 
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Біогіда, attached to the Petition as Exhibit A, or until 
furthér order of this Court. 

e. Upon application by the trustee(s), the 
financial institution where such blocked funds are held 
shall use such funds to purchase, in the name of and for the 
benefit of the Minor, the investments set forth in 
California Family Code Section 6753(e) (3) in accordance with 
the conditions prescribed therein. 

f. Upon application by the trustee(s), the 
financial institution where such blocked funds are held 
shall tranafer such funds to another account at the same 
institution provided that the funds so transferred shall 
remain subject to the provisions of this Order, 

g. Upon application by the trustee(s), the 
financial institution where such blocked funds axe held 
shall transfer such funds to another financial institution 
in the State of California provided that (i) the funds so 
transferred shall remain subject to the provisions of this 
Order, and (ii) the transferring financial institution 
forwards a copy of this Order to the financial institution 
to which such funds will be transferred. 

4. Petitioner shall file with the Court a 
declaration under penalty of perjury evidencing the 
following: 

a. The initial deposit made into the 


blocked account (s) was accompanied by (i) а copy of this 
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Order апа (ii) а cover letter identifying the Minor, the 
account number (s) and the trustee(s), and stating that the 
funds being deposited are blocked from withdrawal pursuant 
to court order; and 

b. А copy of this Order was forwarded to 
the parent(s) or legal guardian(s) entitled to the physical 


custody, care, and control of the Minor along with a cover 


letter which included the following language: "PLEASE BE 
ADVISED: California Family Code Section 6752(d) provides 
that a custodial parent or guardian holds for the benefit of 
a minor all of the minor's earnings under an entertainment- 
or sports-related contract. Тһе parent or guardian must use 
such earnings to pay all liabilities incurred by the minor 
under the contract, including, but not limited to, payments 
for taxes on all earnings, including taxes on the amounts 
set aside, and payments for personal or professional 
services rendered to the minor or the business related to 
the contract. (Since the law requires that 15% of the 
minor's gross earnings be set aside in a blocked account, 
these obligations must be paid out of the remaining 85% 
payable under the contract.) Section 6752(d) also provides 
that nothing therein alters the parent or guardian's 
existing responsibilities to provide for the support of the 
minor child. Section 6752(b)(6) provides that the 


trustee(s) shall do an annual accounting of the funds held 


6 
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in trust in accordance with California Probate Code Sections 
16062'and 16063." 

5. Once the paying entity deposits the deducted 
portion into the blocked account(s), Petitioner shall have 


no further obligation or duty to monitor or account for such 


J| funds. The trustee(s) of the blocked account(s) shall be 


the only individual(s) with the obligation and/or duty to 
monitor and account for such funds once they have been 
deposited by the paying entity. 


1 (GET 2 o 2003 


DATED: 


2? 
f 


AÉ 


Judge of the Superior Court 
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SUPERIOR соок @ CALIFORNIA, COUNTY оо» ANGELES 


DATE: 10/29/03 DEPT. 2 
HONORABLE AVIVA K. BOBB JUDGE|| A. FISHER . DEPUTY CLERK 
М. ARMSTRONG, ASST. DEP. CLERK 


HONORABLE ` JUDGE PRO ТЕМ ELECTRONIC RECORDING MONITOR 


J. APPLEGATE NONE 


Deputy She Reporter 

BS086058 
Counsel 

WALT DISNEY RECORDS 

VS Defendant 

AARON CHARLES CARTER 


NATURE OF PROCEEDINGS: 
PETITION TO APPROVE CONTRACT OF MINOR 
The Court [X] approves [ ] denies the contract, 


with conditions, and enters its written order 
this date. 


А copy of this minute order is sent by U.S. Mail 
this date to petitioner's attorney of record. 
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Thomas H. Edwards (State Bar No. 96368) 
301 North Lake Avenue, Seventh Floor 
Pasadena, California 91101 


Telephone: (626) 440-5211 Er 
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Attorney for Petitioner, SANG; SED 
4 ||None of the Above, Inc., а California corporation 25 Зорро A 
SER < R Coy 
s |Contact: Michael Rosenfeld ee Ep 2001 Ет 
Telephone: (818) 560-8222 HN A с 
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SUPERIOR COURT OF THE STATE OF CALIFORNIA 


FOR THE COUNTY OF LOS ANGELES 


In the Matter of the Contract 
between 


CASE NO.: 
HS071453 


ORDER APPROVING 
CONTRACT OF MINOR 
(CAL. FAM. CODE 
Section 6751) 


None of the Above, Inc., 
a California corporation, 


Petitioner, 
and 
Aaron Charles Carter, a minor, 
by and through Jane E. Carter ав 


guardian ad litem, 


Respondent. 


S wk NE M LR e 


(Ш----------------------------------------------- 


The petition of Petitioner None of the Above, Inc. for 
approval pursuant to California Family Code Section 6751 of the 


written contract of employment dated as of January 23, 2001 (the 


Contract") between Petitioner and Respondent Aaron Charles 


Carter (the "Minor"), a minor, appearing by and through Jane E. 
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Carter as guardian ad litem, having been filed in Department 2 o 
the above-named Court, 

The Court hereby finds as follows: 

A. The petition was properly filed in Los Angeles 
County pursuant to California Family Code Section 6751(a); 

B. The petition was properly verified pursuant to 
California Code of Civil Procedure Sections 446 and 2015.5; 

c. A copy of a document evidencing the Minor's date 
of birth was attached to the petition as Exhibit A; 

D. А copy of the Contract was attached to the 
petition as Exhibit B; 

E. The parties have waived notice and an opportunity 
to appear and be heard in connection with the instant proceeding; 

F. For the purposes of California Family Code Sectio 
6750, the Contract was entered into on or after January 1, 2000; 

G. All of the allegations contained in the Petition 
are true; 

H. Jane E. Carter is the mother of the Minor and is 
entitled to the physical custody, care, and control of the Minor, 
and the appointment of a different individual as guardian ad 
litem for the instant proceeding is not required in the best 
interests of the Minor; 

їз Тһе terms of the Contract are fair, just, 
equitable and in the best interests of the Minor; | 

J. The Contract was entered into freely and 


voluntarily by the parties thereto; and 
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K. Approval of the Contract is in the best interests 
of the Minor. 

GOOD CAUSE APPEARING THEREFOR, IT IS ORDERED that: 

d Jane E. Carter is hereby appointed as the Minor's 
guardian ad litem for all purposes of the instant proceeding. 

22 The Contract is hereby approved as to all of the 
terms and conditions thereof, subject to the following 
conditions: 

a. Any assignment of the Contract (other than 
any such assignment to an entity related to or affiliated with 
Petitioner or any entity which succeeds to substantially all the 
assets of Petitioner) shall be subject to the approval and order 
of the Court; and 

b. Any injunctive relief sought under the 
Contract shall be subject to California Code of Civil Procedure 
Section 526. 

3. Petitioner is hereby ordered to deduct, until the 
Minor attains the age of eighteen (18) years, fifteen percent 
(15%) of the gross earnings payable by Petitioner to the Minor 
pursuant to the Contract, and to deposit said deducted portion 
into one or more blocked accounts established and maintained for 


the benefit of the Minor in accordance with California Family 


"Code Section 6753 and the provisions herein. 


a. Said blocked account (s) shall name the 


p inor's parent or parents as trustee(s) for the benefit of the 
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therein. 
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financial institution where such blocked funds are held shall 
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b. Said blocked account(s) shall be established 
at one or more financial institutions in the State of California. 
The trustee(s) may request that the blocked funds be deposited i 
a financial institution outside California by filing with this 
Court a motion that includes as an exhibit an exemplified copy o 
an order, judgment, or decree which was entered based on this 
Order by the proper court of the state where the blocked funds 
will be situated. 

[o At all times, said blocked account(s) shall 
be fully insured by an insurer listed in California Family Code 
Section 6753(d), or shall be established with a company that is 
and remains registered under the Investment Company Act of 1940. 

d. Except as provided herein, there shall be no 
withdrawals of funds on deposit in said blocked account(s) until 
the Minor attains the age of eighteen (18) years on December 7, 
2005, as evidenced by a copy of the Minor's Certification of 
Birth issued by the State of Florida, attached to the Petition a 
Exhibit A, or until further order of this Court. 

e. Upon application by the trustee(s), the 
financial institution where such blocked funds аге held shall us 
such funds to purchase, in the name of and for the benefit of th 
Minor, the investments set forth in California Family Code 


Section 6753(е) (3) in accordance with the conditions prescribed 


f. Upon application by the trustee(s), the 
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transfer such funds to another account at the same institution 


provided that the funds so transferred shall remain subject to 


the provisions of this Order. 


g. Upon application by the trustee(s), the 


financial institution where such blocked funds are held shall 


transfer such funds to another financial institution in the Stat 


of California provided that (i) the funds so transferred shall 


remain subject to the provisions of this Order, and (ii) the 


transferring financial institution forwards a copy of this Order 


to the financial institution to which such funds will be 


transferred. 


4. Petitioner shall file with the Court a declaratio 


under penalty of perjury evidencing the following: 


a. The initial deposit made into the blocked 


account (s) was accompanied by (i) а copy of this Order and (ii) 


cover letter identifying the Minor, the account number(s) and th 


trustee(s), and stating that the funds being deposited are 


blocked from withdrawal pursuant to court order; and 


b. A copy of this Order was forwarded to the 


parent(s) or legal guardian(s) entitled to the physical custody, 


care, and control of the Minor along with a cover letter which 


included the following language: "PLEASE BE ADVISED:  Californi 


Family Code Section 6752(d) provides that a custodial parent or 
2 


uardian holds for the benefit of a minor all of the minor's 


Hearnings under ап entertainment- or sports-related contract. Th 
54 


parent or guardian must use such earnings to рау all liabilities 
ғ) 
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incurred by the minor under the contract, including, but not 
limited to, payments for taxes on all earnings, including taxes 
on the amounts set aside, and payments for personal or 
professional services rendered to the minor or the business 
related to the contract. (Since the law requires that 15* of th 
minor's gross earnings be set aside in a blocked account, these 
obligations must be paid out of the remaining 85% payable under 
the contract.) Section 6752(d) also provides that nothing 
therein alters the parent or guardian's existing responsibilitie 
to provide for the support of the minor child. Section 
6752(b) (6) provides that the trustee(s) shall do an annual 
accounting of the funds held in trust in accordance with 
California Probate Code Sections 16062 and 16063." 

5; Once the paying entity deposits the deducted 
portion into the blocked account(s), Petitioner shall have no 
further obligation or duty to monitor or account for such funds. 
The trustee(s) of the blocked account(s) shall be the only 
individual(s) with the obligation and/or duty to monitor and 
account for such funds once they have been deposited by the 
paying entity. 


SEP 2 5 2001 


DATED: 
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SUPERIOR cour@or CALIFORNIA, COUNTY Ф LOS ANGELES 


DATE: 10/02/01 DEPT, 2 
A. Fisher DEPUTY CLERK 
D. Simon, Courtroom Asst. 
ELECTRONIC RECORDING MONITOR 


HONORABLE Aviva K. Bobb JUDGE] 


HONORABLE JUDGE PRO TEM 


1. Applegate None Reporter 

BS071453 
Counsel 

NONE OF THE ABOVE INC 

vs Defendant 

AARON CHARLES CARTER 


NATURE OF PROCEEDINGS: 
PETITION TO APPROVE CONTRACT OF MINOR 
The Court [x] approves [ ] denies the contract, 


with conditions, and enters its written order 
this date. 


A copy of this minute order is sent by U.S. Mail 
this date to petitioner's attorney of record. 
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ІМ THE CIRCUIT COURT OF THE 
NINTH JUDICIAL CIRCUIT IN AND 
FOR ORANGE COUNTY, FLORIDA 


CASE NO.: 


AARON CARTER, 
Plaintiff, 
vs. 
LOUIS J. PEARLMAN and 
TRANS CONTINENTAL RECORDS, e 
INC., and LOUIS J. PEARLMAN 
ENTERPRISES, INC., 


Defendants. 
/ 


EMERGENCY MOTION FOR TEMPORARY OR PRELIMINARY 
INJUNCTION AND INCORPORATED MEMORANDUM OF LAW 


Plaintiff, AARON CARTER (hereinafter “Plaintiff” or “CARTER”), by and 
through the undersigned counsel, and pursuant to Fla.R.Civ.P. 1.610, hereby 
moves the Court for a Temporary or Preliminary БЕН to enjoin Defendants 
LOUIS J. PEARLMAN (“Pearlman”), TRANS CONTINENTAL RECORDS, 
iic. (“Trans Continental”), and LOUIS J. PEARLMAN ENTERPRISES, INC. 
LIPE” (hereinafter collectively “Defendants”), their officers, agents, servants, 
Sinployees, and attorneys, and those persons in active concert or participation with 


them from taking any action to serve, prosecute or advance a lawsuit filed in 


EXHIBIT U 
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California, and directing Defendants to dismiss the California action. In support of 
this motion, Plaintiff alleges as follows: 
PRELIMINARY STATEMENT 

Counsel for CARTER, Clay M. Townsend, submits herewith his affidavit in 
support of this motion (the "Townsend Affidavit’’)(Exhibit A). 

CARTER filed a six count complaint in the business court division of the 
Ninth Judicial Circuit in and for Orange County, Florida (the “Complaint”)(Exhibit 
B) for breach of contract, breach of fiduciary duty, fraud in the inducement, 
declaratory and injunctive relief, and accounting relating to an Exclusive 
Recording Artist Agreement (hereinafter “Recording Agreement”)(Exhibit À to the 
CARTER Complaint) entered into Бу the parties on December 7, 2004. In Count I, 
CARTER seeks a permanent injunction. 

ОА. The California Action and This Application 

By Complaint for Declaratory Relief dated March 21, 2006, Defendant, 
Trans Continental commenced an action in the Superior Court of the State of 
California for the County of Los Angeles (the “California Action”)(Exhibit C). 
1% California Action has not been served on CARTER and по proceedings һауе 
edvanced in the California Action. (Townsend Aff., 1 5). The California Action 
subverts the express provisions of the choice of law and forum provisions under 


the Recording Agreement. (Ex. A, 13а), to wit: 
2 


“This agreement has been entered into іп the State of Florida, and 
the validity, interpretation and legal effect of this agreement shall 
be governed by the laws of the State of Florida applicable to 
contracts entered into and performed entirely within the State of 


Florida...” 
and 


ч...аП claims, disputes or disagreements, which may arise out of 
the interpretation, performance or breach of this agreement shall be 
submitted exclusively to the jurisdiction of the state courts of the 
State of Florida or the Federal District courts located in Orange 
County.” 


B. Facts Relevant To This Motion. 


The Court is respectfully referred to the Townsend Affidavit for the facts 
relevant to this motion which establish that all claims in the California Action are 
subject to the exclusive jurisdiction of the courts in Florida. 


POINT I 


STRONG PUBLIC POLICY FAVORS ENFORCEMENT OF 
CONTRACTUAL AGREEMENTS REGARDING 
DISPUTE RESOLUTIONS 


А. Тһе Contractual Choice of Law and Forum 

^ Florida courts strictly enforce contractual choice of law provisions. The 
Parties have submitted to the jurisdiction of the state courts of the state of Florida 
@ АП claims, disputes or disagreements arising out of the interpretation, 


ЕҢ 
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performance or breach of the Recording Agreement at Paragraph 13(a). The law in 
E I 

Florida is clear that forum selection clauses are presumptively valid and should be 


Б А 


enforced. See Сотвес, S.L. v. VMC International Franchising, LLC, 909 So.2d 


945 (Fla. 3d DCA 2005). If the contract unambiguously requires litigation to be 
brought in a particular venue, it constitutes reversible error for the trial court to fail 


to honor that contractual obligation. Ware Else, Inc. v. Ofstein, 856 So.2d 1079 


(Fla. 5% DCA 2003). 

In Florida, choice of law provisions are deemed presumptively valid and will 
be enforced unless the law of the chosen forum contravenes public policy. ш 
Walls v. Quick & Reilly, Inc., 824 5о.24 1016 (Fla. 5" DCA 2002), the Court held 
that choice-of-law provisions are valid unless the party seeking to avoid 
enforcement of them sufficiently carries the burden of showing that the foreign law 
contravenes strong public policy of the forum jurisdiction. The term "strong public 
policy" means that the public policy must be sufficiently important that it , 
outweighs the policy protecting freedom of contract. Defendants must overcome 
the presumption that the choice of forum provision is invalid as it is Defendants 
who have sought to avoid enforcement. Jd. 

When al the parties to an agreement have designated а particular 
frisdiction as the forum for the resolution of their disputes, such a forum selection 
dus is prima facie valid and should be enforced unless unreasonable under the 
> 
Grcumstances. A forum selection clause will only be set aside if a party shows 


? Бә 
that enforcement would be unreasonable and unjust or that the clause is invalid 
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. because of fraud or overreaching, such that a trial in the contractual forum would 
be so gravely difficult and inconvenient that the challenging party would, for all 
practical purposes, be deprived of his or her day in court. See Tuttle’s Design- 
Build, Inc. v. Florida Fancy, Іпс., 604 So.2d 873 (Fla. 2d DCA 1992), and 


Southwall Technologies, Inc. v. Hurricane Glass Shield, 846 So.2d 669 (Fla. 2d 
DCA 2003). 

Even if the Defendants were out of state or conduct some busiriess out of 
state, Florida jurisdiction is still proper because of the contractual provisions of the | 
Recording Agreement. Section 685.102(a), Fla. Stat., when read in conjunction 
with § 685.101(1), provides that a person may bring an action in a Florida court 
against another person regardless of whether the second person resides outside of 
Florida, provided that 1) the action “arises out of or relates to” any contract, 
agreement or undertaking; 2) the contract contains a choice of law provision 
specifying that Florida law will apply; 3) the second person has agreed to submit to 
the jurisdiction of Florida courts in that same contract; and 4) the contract falls 
ayithin the scope of § 685.101. 

š In order for the contract to fall within 8 685.101, subsection (1) specifies that 


E : % Н ЗБОГ 
Фе contract must “involve consideration” or “relate to an obligation” worth 
E 


$250,000 or more. Assuming this threshold is met, 8 685.101(1) allows parties “to 
5 


the extent permitted under the United States Constitution” to sable that Florida 
law will govern the contract, regardless of whether the contract bears any relation 
to Florida. The Recording Agreement involves an obligation of more than 
$250,000 as it relates to the recording en CARTER, an internationally 
known recording artist and actor. 

Here, in addition to the choice of forum clause in the Recording Agreement, 
Defendants also have sufficient minimum contacts with the State of Florida. As 
alleged in the Complaint, Defendant PEARLMAN is a resident of Orangé County, 
Florida, and Defendants Trans Continental and LJPE are both Florida corporations 
with their principal offices located in Orlando, Florida. Therefore, there is also an 
independent basis in addition to the choice of Florida forum in the Recording 


Agreement for Florida to exercise jurisdiction. Four Star Resorts Bahamas, Ltd. V. 


"Allegro Resorts Management Services, Ltd., 811 So.2d 809 (Fla. 3d DCA 2002). 
POINT II 


DEFENDANTS ARE ESTOPPED FROM CHALLENGING THE 
CHOICE OF FORUM AND CHOICE OF LAW CLAUSES 


The Recording Agreement executed by ‚Ше Defendants TRANS 
CONTINENTAL RECORDS, INC. and LOUIS J. PEARLMAN ENTERPRISES, 
бс. provided for the exclusive jurisdiction of the Florida courts. Defendants 
Cpntractually agreed at Paragraph 13(a) of the Recording Agreement to subject 
$ 


themselves to the state courts of the State of Florida or the Federal District courts 
6 


of Orange Couey: Florida as the exclusive venue to resolve disputes arising from 
the Recording Agreement. Defendants should be estopped from seeking avoidance 
of this provision. 

POINT Ш 


FLORIDA COURTS WILL ENJOIN EFFORTS TO 
INTERFERE WITH THEIR JURISDICTION 


CARTER is entitled to an injunction enjoining Defendants from 
undermining the choice of forum and choice of law provisions in the не 
Agreement. The use of injunctive relief to enforce а forum selection clause has 
been upheld as a proper exercise of discretion in this very instance. Courts have 
` likewise used injunctive relief to enforce a forum selection clause. 


In AutoNation, Inc. y, Hankins, No. 03-14544 CACE(05) (Fla. 17® Си. Ct. 


Nov. 24, 2003), the court upheld the grant of a permanent injunction against the : 
defendant's pursuit of foreign litigation. There, the plaintiff sued to enforce a 
mandatory forum selection clause in the parties' agreements that required the 
parties to litigate disputes connected with the agreements only in Florida. The 
court also noted that the defendant did not meet his burden to demonstrate that the 


£^ 
Parties’ contractual choice of law should be disregarded by the court. The court 


ҒЫ 


g}timately granted a temporary injunction enjoining the defendant from bringing 


x= 


any other lawsuits arising out of the agreement against the plaintiff outside of 
Florida. 
POINT IV 
PLAINTIFF OTHERWISE MEETS THE COMMON LAW 
REQUIREMENTS FOR A PRELIMINARY INJUNCTION 
Under Florida law, a party seeking temporary injunction must establish: 1) 
the likelihood of irreparable harm; 2) the unavailability of an adequate remedy at 
law; 3) substantial likelihood of success on the merits; and 4) considerations of 
public interest. Supinski v. Omni Healthcare, P.A.., 853 So.2d 526 (Fla75th DCA 


2003). 


1. In the Absence of a Preliminary Injunction, Plaintiff 
Will Suffer Immediate and Irreparable Harm 


Rather than resolve the parties’ dispute in a convenient and agreed location, 
Defendants seek to drag CARTER into a forum which will result in CARTER 
. having to litigate related claims іп two jurisdictions. CARTER has demonstrated 
herein that he will be subjected to irreparable harm if he is forced to engage in 
duplicative litigation and unnecessary expense. 

а Absent the issuance of an injunction, the Defendants will be able to 
Sircumvent the contractual choice of forum and choice of law provisions they 
Previously agreed to. The requested injunctive relief is necessary to prevent 
в 


1. 


Defendants from further trampling upon the rights of CARTER іп contravention to 
the terms and conditions of the Recording Agreement. 

2. There exists no Adequate Alternative Remedy at law. 

The temporary injunction is the only means available to protect the 
CARTER from Defendants’ improper actions. CARTER’S eventual resolution of 
its legal dispute in the proper Florida forum will not adequately recompense 
CARTER for the time and money associated with litigating Defendants’ claims in 
the improper California forum. Ё 

3. | Plaintiff Has Established a Likelihood of Success on the Merits 

A reading of the clear choice of law and forum provision of the Recording 
Agreement make it apparent that Plaintiff has a likelihood of success on the merits 
of his claims. 

4. | The Public Interest Will Be Served by the Temporary Injunction 

There is a public interest in the orderly conduct of business by preventing 
the facilitation of Defendants’ improper forum shopping while the relative rights of 
the parties under the Recording Agreement are determined by a Florida court. 
There is also public interest in protecting freedom of contract by enforcing the 


T 


- prties' choice of law provisions in contracts. 
б» 


4 5. CARTER has made efforts to give notice to Defendants with regard to 


the Emergency Motion for Temporary Injunction as a copy of same is being served 
9 


on Defendants by process server together with а copy of the notice of hearing on 
this matter. 
CONCLUSION 

WHEREFORE CARTER demands judgment for a temporary injunction: 

1) enjoining and restraining Defendants, their agents, servants, employees 
and all others acting in concert with or on behalf of Defendants and all others 
having notice of this application, pending final judgment herein, from taking any 
action to serve, prosecute or advance a lawsuit filed in the Superior Court of the 
State of California For The County of Los Angeles, Case No. BC349317 entitled 
Trans Continental Records v. Carter; 

2) Directing Defendants to dismiss the California Action; 

3) Granting to Plaintiff attorneys’ fees and costs necessitated by this 

` Motion and any other motions filed in California; and 

4) Granting to CARTER such other and further relief as is just proper 
and equitable. 

CERTIFICATE OF SERVICE 
E I HEREBY certify that a true and correct copy of this motion and the 
dav of Clay M. Townsend has been provided for service this 25 дау оҒ 
e 


2" 2006, to: Louis J. Pearlman, 127 West Church Street, Suite 350, Orlando, 


Florida 32801; Trans Continental Records, "Inc, 127 West Church Street, Suite 
10 


350, Orlando, Florida 32801; Louis J. Pearlman Enterprises, Іпс., 127 West Church 
Street, Suite 350, Orlando, Florida 32801; and James D. Nguyen, Esq., Foley & 
Lardner LLP, 2029 Century Park East, Suite 3500, Los Angeles, California 90067- 


3021. 


. TOWNSEND, ESQUIRE 
Florida Bar No.: 363375 * 
KEITH R. MITNIK, ESQUIRE 
Florida Bar No.: 436127 ~ 
MORGAN & MORGAN, PA. 

20 North Orange Avenue, 16" Floor 
P.O. Box 4979 
Orlando, Florida 32802-4979 

PH: (407)420-1414 

Fax: (407) 425-8171 

Attorneys for Plaintiff 


EXHIBIT “A” 


IN THE CIRCUIT COURT OF THE 
NINTH JUDICIAL CIRCUIT IN AND FOR 
ORANGE COUNTY, FLORIDA 


CASE NO.: 2006-CA-4293 
DIV. 32 


AARON CARTER, 

Plaintiff, 
vs. 
LOUIS J. PEARLMAN and 
TRANS CONTINENTAL RECORDS, 
INC., and LOUIS J. PEARLMAN 
ENTERPRISES, INC., 


Defendants. 
/ 


EXHIBIT A 
AFFIDAVIT 


STATE OF FLORIDA ) 
COUNTY OF GRANGE) 
CLAY M. TOWNSEND, being duly sworn deposes and says: 
a 1. Тата member of Morgan & Morgan, P.A., attorneys for Plaintiff, 
‘Aaron J. Carter (“Plaintiff’ or “CARTER”). I make this affidavit in support of 


CARTER S motion for a temporary injunction against the prosecution by the 


en of a lawsuit improperly filed in California against CARTER. 


2. Тһе relief sought would preclude ап effort by Defendants to subvert 
the exclusive jurisdiction of this Court and to evade the express terms of the 
Exclusive Artist Recording Agreement (“Recording Agreement")(Exhibit A to 
Plaintiffs’ Complaint) entered into by the parties on December 7, 2004, which 
provides at Paragraph 13(a) that: 

“This agreement has been entered into in the State of Florida, and 
the validity, interpretation and legal effect of this agreement shall 
be governed by the laws of the State of Florida applicable to 
contracts entered into and performed entirely within the State of 
Florida...” Е 
апі 

*,..all claims, disputes or disagreements, which may arise out of 
the interpretation, performance or breach of this agreement shall be 
submitted exclusively to the jurisdiction of the state courts of the 
State of Florida or the Federal District courts located in Orange 
County.” 

3. Defendant Trans Continental Records, Inc. (hereinafter “Trans 
Continental”) is a Florida corporation. Trans Continental, recently filed a 
Complaint for Declaratory Judgment against CARTER in the Superior Court of the 
State of Califomia For The County of Los Angeles, Central District, Case No. 
,BC349317 entitled Trans Continental Records v. Carter (the “California Action”). 
о 
A copy of the complaint in the California Action is attached as Exhibit C to 
t 
Plaintiff's Motion. 

E] 
E ! 
d 4. Тһе issues raised by the California Action (a declaratory judgment 


action) arise out of the performance and/or alleged breach of the Recording 


P 2 


Agreement and the parties have previously agreed that all such issues would be 
resolved under Florida law by Florida courts. 

5. The California Action was filed on March 21, 2006, but has not been 
served on CARTER, and no proceedings have occurred in California. 

6. Тһе instant motion does not require resolution of the underlying issues 
between the parties. It is designed to enforce the choice of forum provisions. On 
this motion we ask the Court to enjoin the effort to avoid the jurisdiction of this 
Court and require that all claims asserted in the California Action be litigated 
before this Court. 

7. The California Action makes no mention of the exclusive forum and 
governing law provisions in the Recording Agreement between the parties and 
even states at є 3 that CARTER'S “last known address was in Marathon, Florida.” 
As more fully set forth in the accompanying motion and memorandum of law, the 
claims asserted in the California Action are covered by the Recording Agreement 
which governs the relationship between the parties and whose forum selection 
provision clearly subject the parties to the exclusive jurisdiction of this Court. 

9 8. After execution of the Recording Agreement, certain contractual 
dimmitmens made by the Defendants pursuant to the Recording Agreement were 
М 


tpached and a dispute has arisen among the parties with respect to the rights and 


obligations of the parties under the Recording Agreement. CARTER has filed a 


complaint against Defendants in the business division of the circuit court of the 
Ninth Judicial Circuit in Orange County, Florida. 

9. CARTER would be irreparably injured by having to appear before a 
California court to defend the California Action which violates the choice of law 
and forum selection provisions in the Recording Agreement. 

10. Pearlman, Trans Continental and LJPE reside m Florida and/or are 
Florida corporations and have current nexus with Florida. 

11. As more fully described in CARTER’S complaint, Defendants have 
violated the Recording Agreement in numerous ways, giving rise to CARTER’S 
claims, including for breach of contract, which are disputes to be litigated 
exclusively in F inda: | 

12. Тһе requested injunction will leave the Defendants free to assert any 
defenses and/or claims in the Florida forum to which they agreed. There does not 
appear to be any further inconvenience of litigating this matter in the parties’ 
chosen forum as counsel for Defendants who filed the California Action, Foley & 
Lardner LLP, also has offices in Florida, and more particularly the Orlando office 
ортеу represents Defendants. 

4 13. The accompanying Emergency Motion for Temporary Injunction 
pipes for service of the motion and notice of hearing on the individual 


Defendant and upon the corporate Defendants by process server with a courtesy 


copy to counsel in the California action. This provides the Defendants with full 
and complete notice of these proceedings 


It is respectfully submitted that by reason of the foregoing, all due 


14. 
process rights are protected by delivery of these proceedings іп the manner set 


` 


forth. 
15. The undersigned respectfully requests that the Court enter an order 

granting the relief sought 
No previous application has been made for the relief requested in this 


16. 


application. 
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EXHIBIT “В” 


С OMICS СОРЫ 


ІМ THE CIRCUIT COURT OF THE 
NINTH JUDICIAL CIRCUIT IN AND 
FOR ORANGE COUNTY, FLORIDA 
CASE NO.: 
AARON CARTER, 
Plaintiff, 


vs. 


LOUIS J. PEARLMAN and 

TRANS CONTINENTAL RECORDS, 

INC., and LOUIS J. PEARLMAN 5 
ENTERPRISES, INC., 


Defendants. 
/ 


COMPLAINT 
Plaintiff, AARON CARTER, by and through the undersigned counsel, 
hereby files the following complaint against Defendants, LOUIS J. PEARLMAN, 
` TRANS- CONTINENTAL RECORDS, INC. and LOUIS J. PEARLMAN 
ENTERPRISES, INC., and alleges: 
SUBJECT MATTER JURISDICTION 
_ 1, The amount in controversy іп this action exceeds $15,000, exclusive 


def interest, court costs and attorney's fees. The Court also has subject matter 
e 


Surisdiction by virtue of the claims asserted and the remedies requested, both at law 
ki 


-- 


“and in equity. 5 


Fx.B 


Ф o 
PERSONAL MATTER JURISDICTION 

2. Plaintiff, AARON CARTER (hereinafter "CARTER" or Plaintiff?) is 
a successful multi-talented pop gies and actor. For the majority of his life, 
CARTER has dedicated himself to perfecting his craft of singing, dancing, 
entertaining, and both film and television acting. | 

3. Robert Carter was, until CARTER reached the age of majority on 
December 7, 2005, the parental guardian of CARTER. 

4. Defendant, LOUIS J. PEARLMAN (hereinafter “PEARLMAN”) is a 
resident of Orange County, Florida. 

5. Defendant, TRANS CONTINENTAL RECORDS, INC. (hereinafter 
referred to as "TRANS CONTINENTAL"), is a Florida corporation having its 
principal place of business at 127 West Church Street, Suite 350, Orlando, Florida 
32801. 

6... Defendant, LOUIS J. PEARLMAN ENTERPRISES, ING., 
(hereinafter referred to as “LJPE”), is a Florida corporation having its principal 
sib of business at 127 West Church Street, Suite 350, Orlando, Florida 32801. 
> 7. The parties to this proceeding have submitted themselves to the 
‘ridin of the courts of the State of Florida for all claims, disputes or 
disagreements arising out of the interpretation, performance or breach of the 


E] 
Exclusive Artist Recording Agreement (fiereinafter “Recording Agreement”) 


2 


Ф % 
entered into by the parties, at Paragraph 13(a). Тһе Recording Agreement is 
attached as Exhibit A. 

8. PEARLMAN is, or PE an officer, director, agent and/or controlling 
shareholder of TRANS CONTINENTAL and LIPE, which PEARLMAN utilized 
for the purpose of conducting the business of, and contracting for and on behalf of, 
CARTER. 

9, CARTER is informed and believes, and thereon alleges that 
Defendants PEARLMAN, TRANS CONTINENTAL, and LJPE (hereinafter 
collectively referred to as “Defendants”) are and, at all times material hereto, were 
the alter egos of each other and that there now exists and, at all times material 
hereto, has existed a unity of interest and ownership among such Defendants such 
that any separateness has ceased to exist in that PEARLMAN, TRANS 
CONTINENTAL, and LJPE, and each of them, used assets of the other for his, its 
or their separate and individual purposes, and caused assets to be transferred to 
each other without adequate consideration. 

10. CARTER is informed and believes, and thereon alleges that 
us completely owned, controlled, dominated, used, managed, and 
pue TRANS CONTINENTAL, LJPE, and other companies, and intermingled 
gus of said alter egos for his convenience. . Any obligation, duty and liability of | 


Tus CONTINENTAL and/or LJPE as Перед herein shall be deemed to 


3 


similarly be an obligation, duty and liability of the alter-ego PEARLMAN, and 
vice versa. 

ll. CARTER is informed un believes, and thereon alleges that adherence 
to the fiction of the separate existence of PEARLMAN, TRANS CONTINENTAL, 
and LJPE, and each of them, as parties distinct from each other would permit abuse 
of the corporate privilege and would sanction fraud and promote injustice. 

12. From practically his first meeting with CARTER, PEARLMAN 
ingratiated himself with him and his parents and earned their trust by-repeatedly 
stating, among other things, that they were “family” and that he was an 
experienced, educated businessman who would protect them and look ‘after 
CARTER’S best interests. 

13. Тһе core of PEARLMAN’S design was a web of interrelated 
companies and contracts by which PEARLMAN siphoned off the vast majority of 
CARTER’S earnings. 

14. By 2004, PEARLMAN simultaneously owned and controlled 
CARTER'S management, record label, merchandising, and touring, and also 
gaercised dominion over CARTER’S personal life. Consequently, PEARLMAN'S 


y ; 
duties to CARTER were both contractual and fiduciary in nature. 
@ 


6 
3 15. Іп or about 2004 PEARLMAN induced CARTER to enter into an 


@ 
Exclusive Management Agreement (Hereinafter “Exclusive Management 


4 


e @ 
Agreement”) pursuant to which PEARLMAN would, as CARTER’S agent, со- 
manage all the affairs of CARTER with CARTER’S father, Robert Carter. 

16. Various disputes assis between PEARLMAN, CARTER and 
CARTER’S parents, which resulted in CARTER ids litigation against 
PEARLMAN and TRANS CONTINENTAL. 

17. Тһе litigation was settled by the execution of a settlement agreement. 
Prior to and at the time of the settlement, PEARLMAN fraudulently represented to 
CARTER and to Robert Carter that there were no outstanding liabilities to or 
royalties due to CARTER. PEARLMAN concealed and/or failed to disclose the 
improper actions that he had taken in order to induce Robert Carter to enter the 
settlement agreement on behalf of his son and ward, CARTER. 

18. | Among the many terms of the settlement, Jane Carter, co-manager 
with Robert Carter, was terminated as CARTER'S manager, but CARTER was 
obligated. to continue making | payments to | PEARLMAN, TRANS 
CONTINENTAL, and Robert Carter, and PEARLMAN continued to manage 
CARTER 
^ 19. PEARLMAN and TRANS CONTINENTAL falsely represented to 
fime that there were no outstanding monies owed to CARTER, a | 
presentation that was a material inducement to CARTER in order for CARTER 


8 enter the settlement with PEARLMAN anf TRANS CONTINENTAL, and as an 


inducement for CARTER to take no action to mitigate and/or pursue potential | 
claims against Defendants. 
20. PEARLMAN repeatedly told CARTER that he had not yet realized 
much profit because CARTER was in an un-recouped position, and because any 
money that CARTER might have been due was tied up in the “pipeline,” and 
therefore, had not yet been received. PEARLMAN made these statements in order 
to induce CARTER to refrain from taking further legal action against him, and tb 
induce CARTER to agree to PEARLMAN'S ongoing management. --CARTER 
reasonably relied on the statements to his detriment. 
21. PEARLMAN was at fault for committing wrongful acts against 
CARTER and for not acting in CARTER’S best interest while acting as. 
CARTER’S manager, agent, and without full disclosure to CARTER, to wit: 
a. creating multiple corporations including TRANS 
CONTINENTAL and LJPE, with the intent to usurp, divert and 
к misappropriate certain rights, property, revenues, income, 
profits, royalties, and opportunities due to CARTER without 

the knowledge, consent, agreement or vote of CARTER; 
b. incorporating and/or using business entities, including TRANS 


CONTINENTAL and LJPE, to appropriate and procure for 
himself, directly or indirectly, royalties, business opportunities, 


% contracts, property rights, revenues, income and profits 
9 generated by the promotion, merchandising, recording and 
S touring of CARTER, while fraudulently representng to 
б CARTER that CARTER was not generating revenues, income 
T and/or profits or, alternatively, that monies owed CARTER 
E were "tied up in litigation"; - 

е с. concealing from and/or refusing to provide timely and accurate 


accountings and royalties to CARTER. 
6 


22. Acting both as CARTER'S manager as well as CARTER’S record 
label, PEARLMAN occupied a position of confidentiality and trust, and owed a 


fiduciary duty to CARTER, which includes all of the following duties: 


а. to act in good faith; 
b. to discharge his duties with the highest degree of care to his 


fiduciary; 

c. to act in a manner he reasonably believed was in the best 
interest of CARTER; 

d. to refrain from entering into transactions from whith 


PEARLMAN would derive an improper personal benefit, either 

directly or indirectly; SS 

to maintain and provide timely and accurate. accounting records; 

f. to make full disclosure of any and all facts before mducing 
CARTER to enter agreements. 


о 


23. PEARLMAN breached his fiduciary duty to CARTER, by using 
multiple corporations including TRANS CONTINENTAL and LJPE for the sole 
purpose of usurping certain opportunities, property, revenues, income, royalties, 
and profits due to CARTER, for PEARLMAN’S own benefit without providing 
notice and/or obtaining the vote and/or consent and/or ratification of CARTER, 
and by ignoring contractual requirements, and corporate formalities, and by failing 
г disclose information. PEARLMAN’S breaches were concealed from CARTER. 
8 24. PEARLMAN, while a manager of CARTER, breached his fiduciary 


" 


Quy to CARTER by actively arranging for CARTER’S royalties, corporate 
3 


pportunities and assets to be usurped and diverted from CARTER to himself and 


his corporations, including TRANS CONTINENTAL and LJPE. He did this, upon 
7 


information and belief, with the intention of wrongfully enriching himself far 
beyond industry standards and/or the contractual provisions of the Recording 
Agreement, and outside of any sided of or agreement with CARTER. 
These breaches were concealed from CARTER. 

25. Оп or about December 7, 2004, PEARLMAN exerted financial 
pressure and undue influence to induce CARTER, a minor with no legal capacity, 
and his father Robert Carter to enter the Recording Agreement. 

26. The Recording Agreement was executed by CARTER, PEARLMAN 
on behalf of LJPE, and TRANS CONTINENTAL. 

27.  Atthe time of the execution of the Recording Agreement, CARTER 
was represented by PEARLMAN and by his parental guardian, Robert Carter. At 
the time of the execution of the Recording Agreement, Robert Carter and 
PEARLMAN were co-managers of CARTER. 

28. PEARLMAN exerted undue influence upon CARTER to induce him 
to enter the Recording Agreement, to wit: 


a) CARTER was a minor, and was subject to influence; 
b) PEARLMAN had the opportunity as CARTER'S co-manager with 


f^ CARTER'S father to exert undue influence; 

B €) PEARLMAN was disposed to exert undue influence; and 

š d) as a result, CARTER entered into an unconscionable Recording 
© Agreement without the available protections of Florida court 
i ^. approval promised by PEARLMAN. 


е e 

29. The term of the Recording Agreement was one (1) year with six (6) 
consecutive options for a total of seven (7) years. The Recording Agreement 
required CARTER to pay TRANS CONTINENTAL unconscionable royalty rates 
far exceeding industry standards, ie. fifty percent (50%) of CARTER'S net 
advances and royalties, among other things. | 

30. The Recording Agreement provides at Paragraph 13(b) that provisions 
requiring Defendants to provide accountings may be held enforceable, 
notwithstanding a finding of invalidity of provisions requiring GARTER’S 
performance, or the termination of the Recording Agreement. 

31. The effect of the Recording Agreement was expressly conditioned 
“upon and subject to the approval of the state courts of Florida having jurisdiction 
in the premises,” at Paragraph 10(n) of the Recording Agreement, which 
additionally stated that CARTER was not a resident of the State of California. 

32. The Recording Agreement provides at Paragraph 13(a) that the 
Recording Agreement was entered into in the State of Florida and that its validity, 
interpretation and legal effect shall be governed by the laws of the State of Florida. 
E 33. The Defendants did not obtain the required approval of Florida courts, 
gor did they file a petition for the removal of nonage disability in Florida pursuant 


е» 
io $ 743, Fla. Stat., notwithstanding that Florida was the choice of law and forum 
e 


for all matters relating to CARTER’S minority and the Recording Agreement and 
the requirements of Paragraph 10(n). 

34. $ 743, Fla. Stat. requires, among other things, that in order for Florida 
courts to remove the nonage disability of a minor to enter contracts, certain 
protections are available to the minor, including, but not limited to: 

a. no contract with the minor exceed three years; 

b. the minor have a guardian ad litem appointed by the court; 

с. the minor, parental or legal guardian, and the guardian ad literh 
-appear in court as a procedural safeguard for the minor’s best 
interest; E 

d. a guardianship plan be approved by the court to set ‘aside the 
minor’s earnings. 

35. On or about February 20, 2005, Defendants, notwithstanding the 
requirement that the Recording Agreement be submitted to a Florida court for 
approval, petitioned the Superior Court of the State of California for approval of 
the Recording Agreement, which was a material breach of the Recording 
Agreement, and Defendants made false and/or erroneous statements in the petition, 
including that “the recording agreement is fair and reasonable and in the best 
interest of the minor,” and that “the appointment of a different individual is not 
eee in the best interest of the minor.” 


* 


б 36. Earlier, on February 8, 2005, CARTER was induced by PEARLMAN 


М sign a waiver of notice of any hearing on Defendants’ California petition, and a 
9 


Zonsent to the issuance of an order approving the Recording Agreement. 
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37. The California petition was improper because CARTER, who was а 
minor at the time, did not have an independent guardian ad litem to protect his best 
interest, nor did CARTER reside i California, nor did Defendants have their 
principal office in the State of California. 

38. On or about April 20, 2005, the Superior Court of the State of 
California entered an ordei (hereinafter "California order") approving the 
Recording Agreement. 

39. In early 2005, upon information and belief, the California court denied 
PEARLMAN'S and TRANS CONTINENTAL’S motions for approval of the 
Exclusive Management Agreement with CARTER. 

40. Pursuant to the California order at Paragraph 5(b), Defendant 
PEARLMAN'S co-manger, Robert Carter, who simultaneously acted as 
CARTER'S guardian, was obligated to pay the taxes on the 1596 of CARTER'S 
gross earnings which were to be set aside in a trust pursuant to California Family 
Code 5 6752(e) and pursuant to the petition at page 3, Paragraph 2 submitted by ` 
the petitioner, Defendant TRANS CONTINENTAL. 


th 41. In or about September 2005, CARTER terminated the Exclusive 


42. On December 7, 2005, CARTER reached the age of majority. 


11 


e e 

43. On January 25, 2006 counsel for CARTER, Holland & Knight, sent a 
letter to Defendants informing them of CARTER'S attaining majority and 
requesting all of CARTER'S AERE and documents. (Exhibit B, Holland & 
Knight letter). | 

44. Оп or about March 6, 2006 counsel for CARTER, Holland & Knight, 
sent another letter to Defendants requesting documents and information relative to 
the Recording Agreement and disaffirming agreements entered into between 
CARTER and the Defendants while CARTER was a minor. (Exhibit C,-Holland & 
Knight letter No. 2). The entreaties of CARTER'S Сы were ignored “Ву 
PEARLMAN and the other Defendants. | 

45. PEARLMAN, TRANS CONTINENTAL, and LJPE have refused to 
provide documents, including royalty statements, to CARTER that evidence 
Defendants’ wrongful actions taken against CARTER without the knowledge, 
approval or consent of CARTER. 

46. Аз a result of PEARLMAN’S breaches of his statutory and fiduciary 


duties owed to CARTER, CARTER has been damaged. 


ГЕ 

o Count I 

š INJUNCTIVE RELIEF 
4 j Against АП Defendants 
шт 


Š CARTER realleges and incorporates herein by reference the allegations set 
2 

% - 

forth in paragraphs 1 through 46 above. 
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47. CARTER will suffer irreparable harm and injury by performing апу 
purported obligations under the Recording Agreement, or by TRANS 
CONTINENTAL continuing to act M CARTER'S record label, unless the parties 
are enjoined from performing thereunder. 

48. The Recording Agreement expressly provides that CARTER may 
seek relief under Florida law and in a Florida forum for disputes arising from the 
Recording Agreement, and CARTER will suffer irreparable harm if Defendants are 
not enjoined from filing actions arising from, or related to, the Recording 
Agreement in forums other than Florida. 

49. CARTER is entitled to an EE because he has a likelihood of 
success on the merits of his claims as to the invalidity and unenforceability of the 
Recording Agreement, and as to the choice of law and forum. 

50. Тһе irreparable injury to be sustained by CARTER is more 
burdensome to CARTER than any potential harm that could be caused to the 
Defendants through the imposition of the injunction, in that the Defendants are 
currently not performing any duties for CARTER, or any terms of the Recording 

Agreement. | 


oO : 

£ 51. Defendants should be specifically enjoined from pursuing апу 
Ü 

€ E А š 
орет rights under Paragraph 13(g) to assign or license the Recording 
ү f 


3 
remen to major record labels or any. other party; or to enter any other 
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agreement оп behalf of CARTER without the prior written consent of CARTER or 


order of this Court; or to demand performance by CARTER of any of the 


conditions of the Recording Agreement. 


WHEREFORE, CARTER requests that this Court grant, where appropriate, 


preliminary, and/or permanent injunctive relief as follows: 


3) that any and all arbitral, judicial, quasi-judicial, administrative, 
contractual, or other proceeding which depends, requires, or assumes asa | 
condition precedent that the Recording Agreement is valid be enjoined until 
such time as the validity of the Recording Agreement is determined by this 
Court; 

b) that, until such time as the validity of the Recording Agreement is 


determined by the Court, Defendants be enjoined from executing upon any 


award, judgment, or similar instrument which results from an arbitral, 


judicial, quasi-judicial, administrative, contractual, or other proceeding 
which depends, requires, or assumes as a condition precedent that the 
recording agreement is valid; 

c) that the forum selection provisions in the Recording Agreement are 
presumptively valid and should be enforced, ind: that Defendants be 
enjoined from prosecuting any other action regarding the Recording 


Agreement in any forum other than tha State of Florida; 
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d) that Defendants should be specifically enjoined from pursuing any 
purported rights under Paragraph 13(g) to assign or license the Recording 
Agreement to major record labels or any other party, or to enter any other 
agreement on behalf of CARTER without the prior written consent of 
CARTER, or without order of this Court. 


e) such other relief as the Court deems just and proper. 


- Count It 


DECLARATORY RELIEF: THE RECORDING AGREEMENT 
Against All Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragraphs 1 through 46 above. 

52. This is an action brought pursuant to Chapter 86, Fla. Stat., for 
declaratory relief. 

53. There exists between or among the parties to this action a dispute as to 
the validity of the Recording Agreement and as to the proper law and forum. 

54. CARTER contends that the Recording Agreement is void and 
thenforceable as to CARTER because of the invalidity and unenforceability of the 
есегіне Agreement, іп that the Recording Agreement was entered into when 
GARTER was a minor without legal capacity to enter contracts; and because 


(2 = | J 
Defendants never satisfied the express contractual condition requiring Florida court 
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approval under § 743, Fla. Stat., regarding the removal of nonage disability which 


would have provided statutory protections to CARTER; and because the choice of 


law and forum provision are express and clear. 


WHEREFORE, CARTER requests that this Court declare the parties’ 


respective rights as follows: 


Чосон SONG D 


а) that any provision in the Recording Agreement that purports to 
obligate CARTER be declared invalid and void ab initio; 

b) that the Defendants receive no monies, collect no revenues, nor enter 
any agreements on behalf of CARTER pursuant to the Recording 
Agreement; 

€) that the Defendants immediately produce to CARTER апу and all 


contracts, agreements, documents, property, or any other items obtained 


through or arising from the Recording Agreement with CARTER, 


d) that any and all disputes regarding the Recording Agreement be 
governed by the laws of and in the courts of the State of Florida 
e) any and all other and further relief that the Court deems just and 


proper. 
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a e 
Count III 


FRAUD IN THE INDUCEMENT 
Against All Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragraphs 1 through 46 above. 


55. PEARLMAN, TRANS CONTINENTAL and LJPE fraudulently 


induced CARTER to enter into the Recording Agreement of December 7, 2004. 


56. PEARLMAN, TRANS CONTINENTAL, and LJPE represented s 
CARTER in the Recording Agreement at Paragraph 6 that CARTER would be 
provided periodic accountings, that the validity of the Recording Agreement would 
be conditioned upon, and adhere to, Florida law and Florida court approval; that 
CARTER was owed no evite: ог that monies were “tied up”; that the Recording 
Agreement was fair and within industry standards. 

57. PEARLMAN made these representations to CARTER, knowing they 
were false, and knowing that CARTER would rely on them as an inducement to 
sign the Recording Agreement. 

58. PEARLMAN knew at the time that these representations were false. 


59. CARTER reasonably relied upon PEARLMAN'S misrepresentations, 


NO F 


ET 


бла was damaged іп that CARTER was induced to enter the Recording Agreement 


with PEARLMAN, TRANS CONTINENTAL, and LJPE. 
e 
8 | = 


WHEREFORE, CARTER demands judgment against PEARLMAN, 
TRANS CONTINENTAL, and LJPE for damages resulting from the Defendants’ 
fraudulent actions, which damages include, inter alia, unpaid royalties, 
compensatory damages, including lost profits, fees, revenues, and consequential 
damages, together with an award of pre-and post-judgment interest, attorneys' fees 
and costs, and for such other and further relief that this Court deems appropriate. 
CARTER demands a jury trial on all issues so triable. 

Count IV EA 


ACCOUNTING 
Against All Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragraphs 1 through 46 above. 

60.  Defendants were obligated by Paragraph 6 and 8 of the Recording 
Agreement to provide periodic and timely accountings to CARTER. Pursuant to 
Paragraph 11(c), Defendants duty to pay royalties was continuing, even if, or after, 
the Recording Agreement was terminated. | 


61. . Defendants have failed to do so. 
г; 


^ 

a 62. CARTER’S counsel, Holland & Knight, LLP, sent letters to 
2 

PEARLMAN on January 25 and March 6, 2006 asking for all documents relating 


ib CARTER, without any response from Defendants. 


са s 
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63. CARTER believes there may be other transactions about which 
CARTER has not been informed by Defendants, under which additional royalties 
are due to CARTER. | 

64. CARTER has not received timely and accurate accountings of 
royalties which CARTER was to be paid under the Recording Agreement. 

65. Because of the number and complexity of the transactions in dispute, 


the time period over which those transactions occurred, and the lack of adequate 


written records of many of those transactions, CARTER'S remedy.at law is 


inadequate and will not be as expeditious as his remedy in equity. 

66. By virtue of their acts and omissions, Defendants caused damages to 
CARTER. 

WHEREFORE, CARTER demands judgment against Defendants for an 
accounting of all revenue, including royalties, due to CARTER under the 
Recording Agreement, compensatory damages, including lost profits, fees, 
revenues, and consequential damages, together with an award of pre-and post- 
өзінін interest, attorneys’ fees and costs, and for such other and further relief 


{Бас this Court deems appropriate. CARTER demands a jury trial on all issues so 


о 
friable. 


HOOK OO 


Count V 


BREACH OF CONTRACT 
. Against All Defendants 


CARTER realleges and incorporates herein by reference the allegations set 
forth in paragraphs | through 46 above. 

67. Defendants and CARTER were parties to the Recording Agreement. 

68. The provisions of the Recording Agreement have been breached by 

" Defendants, to wit: : 
a. Paragraph 6 required periodic statements and payments of 
royalties which have not been provided by Defendants; 
b. | Paragraph 8 as to mechanical royalties, including the failure to 
issue statements pursuant to Paragraph 8(e). 

WHEREFORE, CARTER demands judgment against Defendants for 
damages for breach of contract, compensatory damages, including lost profits, 
fees, revenues, and consequential damages, together with an award of pre-and 
post-judgment interest, attorneys’ fees and costs, and for such other and further 


relief that this Court deems appropriate. CARTER demands a jury trial on all 


issues so triable. 


^ Count VI 

z BREACH OF FIDUCIARY DUTY 

б Against Pearlman 

Š CARTER realleges and incorporates herein by reference the allegations set 
ш іп paragraphs 1 through 46 above. Е 
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69. PEARLMAN and CARTER have been, and/or are, participants іп а 
confidential business enterprise, and reposed trust in each other. 

70. PEARLMAN acted as CARTER'S personal manager at the time of 
the signing of the Recording Agreement, and had acted as CARTER'S manager for 
years before, and PEARLMAN owed CARTER the highest level of fiduciary duty. 

71. TRANS CONTINENTAL, as the wholly owned and controlled record 
company of PEARLMAN, together with PEARLMAN, formed a confidential 
business relationship with CARTER, and they owed CARTER the highest level of 
fiduciary duty arising from the parties’ close and confidential business relationship 
with each other. | 

72. PEARLMAN, along with TRANS CONTINENTAL, induced 
CARTER to grant PEARLMAN authority to act as his manager and record label, 
and to share, control, manage and/or approve the business affairs of CARTER, 
including inducing CARTER to enter into the Recording Agreement. 

73. PEARLMAN voluntarily undertook and owed CARTER a fiduciary 
duty to act in good faith for, on behalf of, and, in the best interests of CARTER, as 
Ді5 manager, and as the controlling decision maker in the business enterprise. 

74. PEARLMAN voluntarily undertook and owed CARTER a fiduciary 
duty to act in good faith for, on behalf of, and in the best interests of CARTER 


Ee] 
Secause of the confidential, trusting, and business relationship between them. 
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75. CARTER reasonably and justifiably relied upon PEARLMAN’S 
fiduciary position, representations and promises by agreeing to PEARLMAN’S 
decisions and directions and by investing significant effort. 

76. PEARLMAN violated his fiduciary duties to CARTER by engaging 
in multiple acts and/or omissions including, but not limited to, the following: 

a. concealing from CARTER the accurate and timely statements 
of all revenue owed to CARTER; 


b. failing to provide accountings to CARTER under the Recording 
- Agreement; 


c. advising CARTER to enter the Recording Agreement, which 
was unconscionable and outside industry standards; and 

d. placing pressure on CARTER to enter the Recording 
Agreement and exerting undue influence on CARTER. 

77. PEARLMAN also breached his fiduciary duties to CARTER by. 
concealing from and failing to disclose to CARTER the acts and omissions 
described in Paragraphs (a) through (d) and other fraudulent actions, conflicts of 
interest and self-dealing. 

78. CARTER has suffered damages as a result of PEARLMAN'S breach 
of his fiduciary duty to CARTER. 

WHEREFORE, CARTER demands judgment against PEARLMAN for 
Gamages for breach of fiduciary duty, compensatory damages, including lost 
Bons, fees, revenues, and consequential damages, together with an award of pre- 


бла post-judgment interest, attorneys’ fees and costs, and for such other and further 


* <= 
y! 


22 


-relief that this Court deems appropriate. CARTER demands а jury trial on all 


issues so triable. 


DATED this 1, day of May, 2006 


20 North Okahge Avenue, 16" Floor 
P.O. Box 4979 

Orlando, Florida 32802-4979 

PH: (407) 420-1414 

Fax: (407) 425-8171 

Attorneys for Plaintiff 


FROOP сомы P 


і 
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EXHIBIT LIST 


Exhibit A: Exclusive Recording Artist Agreement 
Exhibit В: Holland and Knight Letter #1 


Exhibit С: Holland and Knight Letter #2 


-- 
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DRIVE TO 
FARMINGDALE, NY 


JINGLE JAM 
(SHOW)HARTFORO 
CIVIC CENTER- 
HARTFORD, CT 


2 


DAY OFF IN 
FARMINGDALE, 
NY 


3 


(PM) FLY HOME 
w LOU 


{SHOW) 
DOWNTOWN- 
FARMINGDALE, 
NY 


4 


DAY OFF IN 
MARATHON 


DAY OFF TO 
SURN UP CAR 


WARDROBE 
SHOPPING FOR 
PHOTO SHOOT 


6 


4:30 PM PHOTO 
SHOOT Wi 
MICHAEL CAIRNS 


7 


DAY OFF 


8 


DAY OFF 


9 


DAY OFF 


10 


OAY OFF 


11 


DAY OFF 


12 


AC IN T-CON 
STUDIO Wi NICK 


13 


AC IN T-CON 
STUDIO W/ NICK 


14 


AC IN T-CON 
STUDIO W NICK 


15 


DAY OFF 


16 


AC FLY TO LA- 
WRITING W/ 


17 


WRITING IN LA 


18 


WRITING IN LA 


19 


WRITING IN LA 


fr; Tu 
M эр 


5; 
Ы 


20 


WRITING IN LA 


21 | 


WRITING IN LA 


28 


SINGLE 
ARTWORK DUE 


22 


HOLLYWOOD 
KNIGHTS 
CELEBRITY 
BASKETBALL 
GAME- LOS 
ANGELES, CA 


NOOH ооны 


Tuesday 


DAY OFF 


6 


AM- ALL FLY 
HOME 


SUPER BOWL 
SUNDAY! 


VIDEO PREP DAY 


13 


AC @ 47th 
ANNUAL 
GRAMMY 

AWARDS- LOS 
ANGELES, CA 


(SHOW) LUPO'S 
@ THE STRAND 


ТНЕАТКЕ- 
PROVIDENCE, RI 


(VIDEO) 
"SATURDAY 
NIGHT" 


14 


3:00 PM AC/ LOU. 
MEETING WI VH1 IN 
LA 


(AM) TV INTERVIEW. 
ON "GOOD DAY LIVE”. 
А 


(РМ) АС/ ВОВ/ BRAD 
FLIGHT ТО NEW YORK 


HAPPY VALENTINES, 
DAYI 


21 


AC/ MICHAEL 
PATT DRIVE ТО 
BOSTON FOR TV 
INTERVIEW ON 
XY TV 


MARK, SOUND, 
DANCERS FLY 
HOME 


8 


(VIDEO) 
“SATURDAY 
NIGHT” 


15 


(PRESS) TV 
INTERVIEWS IN 
NYC 


9 1 


February 2005 


Wednesday 


2 


3:00 PM -7:00 PM 
REHEARSAL @ 
T-CON STUDIO 

FOR FULL SHOW 

IN ORLANDO 


Thursday 


3 


3:00 PM -6:00 PM 
REHEARSAL @ 
T-CON STUDIO 

FOR FULL SHOW 

IN ORLANDO 


Friday 


4 


3:00 PM -6:00 PM 
REHEARSAL @ 
T-CON STUDIO 

FOR FULL SHOW 

IN ORLANDO 


Saturday 


É 


(SHOW) HOUSE 
OF BLUES- 
CHICAGO, IL 


DAY OFF 


16 1 


11:00 AM (RADIO) 
MEET W/ Z100 IN 
NYC 


0 


AC, BOB, TRACY, 
BRIZZ FLY TOLA 
FOR RADIO 
PROMO & PRESS 


7 


(АМ) МАВК, 
SCOTT, 
DANCERS FLY 
TO NEW HAVEN 


(SHOW) TOADS 
PLACE- NEW 
HAVEN, CT 


11 


(PRESS & 
PROMO) IN LA 


18 
(SHOW) 


KESWICK 
THEATRE- 
PHILADELPHIA, 
PA 


— 


12 


(PRESS & 
PROMO) IN LA 


19 


{SHOW) BB 
KING'S- NEW 
YORK, NY 


av 
PERFORMANCE) 
WEEKEND TODAY 
IN NY- NEW. 
YORK, NY 


22 


(PRESS) AC IN 
NYC 


22 


(PM) FLIGHT ТО 
ATLANTA 


(SHOW),.RECHER 
ТНЕЙТКЕ- 
TOW: , MD 


28 


ALL FLY TOLOS 
ANGELES 


Jan 2005 
TWTF 


24 


DAY OFF IN 
ATLANTA 


8 


25 


(SHOW) 
WARNER 
THEATRE- ERIE, 
PA 


26 


(SHOW) PALACE 
THEATRE- 
PITTSBURG, PA 


Mar 2005 
T EOS 


45 
12 
18 19 
25 26 


6 7 
13 14 
20 2l 
27 28 


345 
10 11 12 
17 18 19 
24 25 26 
31 


Ғер 2005 


Tuesday 


(SHOW) HOUSE 
OF BLUES- 
WEST 
HOLLYWOOD, 
CA 


RADIO ADD 
DATE 


6 


(АМ) DRIVE OR 
FLY TO NYC 


AC @ 6TH 
ANNUAL TJ 
MARTELL 
FOUNDATION 
"FAMILY DAY" 
CHARITY- NEW 
YORK, NY 


13 


ALL FLY HOME 


DAY OFF 


14 


DAY OFF 


DAY OFF 


15 


DAY OFF 


March 2005 
б 


Wednesday 


(SHOW) HOUSE 
OF BLUES- 
ANAHEIM, CA 


rsday 


(AM) AC FLY TO 
"POPSTAR" 
MOVIE 
PREMIERE- 
HOUSTON, TX 


DANCERS/ 
MARC! SCOTT 
FLY HOME 


iday 


(AM) FLIGHT TO 
LA 


(RECORDING) W/ 
DAMON SHARPE 
IN LA 


(AM) AC FLY TO 
BOSTON, МА 


(RADIO PROMO) 
LIVE ON-AIR 
"OPEN HOUSE 
PARTY"- BOSTON, 
MA 


DAY OFF 


16 


DAY OFF 


10 


(CANCELED 
SHOW) THE 
STAIRCASE- 
PITTSTON 
TOWNSHIP, PA 


DAY OFF 


SHOW MOVED 
TO JUNE 17 


17 


DAY OFF 


71 


(SHOW) 
PLYMOUTH 
MEMORIAL 

HALL- 

PLYMOUTH, МА 


18 


DAY OFF 


12 
(SHOW) 


STARLAND 
BALLROOM- 
SAYERVILLE, NJ 


19 


(АМ) ACI TRACY FLY ТО 
PHILADELPHIA, PA 


(MEET & GREET) CLUB 
LIBBY LU @ KING OF 
PRUSSIA MALL- 
PHILAELPHIA, PA 


(NATIONAL ANTHEM) 
MONSTER TRUCK SHOW- 
LAS VEGAS, NV 


20 


(TBA) АС/ TRACY 
FLY HOME 


22 


(SHOW) PROMO 
WEST 
PAVILLION- 
COLUMBUS, OH 


SINGLE ІМ 
STORES 


23 


(SHOW) CLUTCH 
CARGO- 
PONTIAC, МІ 


24 


(РМ) ALL DRIVE 
TO MILWAUKEE, 
WI 


(SHOW) ORBIT 
ROOM- GRAND 
RAPIDS, Mi 


25 


8:00 AM (TV 
INTERVIEW) FOX 
6 MORNING 
SHOW- 
MILWAUKEE, WI 


(SHOW) PABST 
ТНЕАТКЕ- 
MILWAUKEE, WI 


22 


ALL FIY HOME 


ВАМО ҮЗ TO 
ORERNDO 
& 


28 


(REHEARSAL) 
“ENOUGH OF ME" 
Wi DARRYL 


BAND IN T-CON 
STUDIO 
PREPARING 
SHOW TAPES 


29 


REHEARSAL @ 
DISCOUNT 
MUSIC- 
ORLANDO 


30 


REHEARSAL @ 
DISCOUNT 
MUSIC- 
ORLANDO 


31 


REHEARSAL @ 
DISCOUNT 
MUSIC- 
ORLANDO 


26 


(AM) TRACY/ AC 
FLY TO TOLEDO, 
OH 


(IN-STORE) M & G 
12:00PM @ FYE 


(SHOW) BIJOU 
THEATRE- 
TOLEDO, OH 


Apr 2005 


w 


Мопдау 


Tuesday 


Mar 2005 
УТ 
2,73 


Е 
4 


9 1011 
16 17 18 
23 24 25 


30 31 


3 


{NATIONAL 
ANTHEM) 
ORLANDO 

PREDATORS VS. 

LOS ANGELES 
AVENGERS. 
ORLANDO, FL 


10 


ALL FLY TO 
CANTON, ОН 


4 


BRITTANY, АС 
FLY TO LA- 
VACATION 


11 


(RADIO SHOW) 
WZKL- CANTON, 
OH 


5 


DAY OFF 


12 


AC IN STUDIO 
ALL FLY HOME 


April 2005 
б 


жадқа 
атаана” 


Wednesday 


May 2005 
T W T 
3 4 
10 и 
17 18 
24:25 
31 


Thursday 


1 


Егідау 


(NOON) AGI TRACY AARON 
ACCETTA FLY TO 
PORTSMOUTH, NH 


(PM) FLY HOME 


(RADIO SHOW) 2 ACOUSTIC 
‘SONGS а JUDGE WERZ 
RADIO TALENT SEARCH. 
PORTSMOUTH, NH 


FULL REHEARSAL @ 
DISCOUNT MUSIC- 
АЛОО 


Saturday 


2 


(N-STORE) M & G 
1:30PM @ FYE- 
FLORIDA MALL 


(SHOW)HARD 
ROCK LIVE- 
ORLANDO, FL 


6 


DAY OFF 


13 


AC IN STUDIO 
DAY OFF 


7 


ОАҮ ОРЕ 


14 


AC IN STUDIO 
OAY OFF 


8 


(AM) MARC FLY 
TOLA 


(PHOTO SHOOT) 
WITH RENA 
DURHAM FOR 
TEEN MAGS- 
LOS ANGELES, 
CA 


15 


(SHOW) 
BOGART'S- 
CINCINNATI, OH 


(AM) SCOTTY 
DANCERS FLY TO 
CA 


(RADIO SHOW) 
KHOP- 
MODESTO, CA 


Se te ee | 


16 


(IN-STORE) M & G 
1:30PM @ FYE 


(SHOW) HOUSE 
OF BLUES- 
CLEVELAND, OH 


17 


ALL FLY HOME 


18 


DAY OFF 


119 


DAY OFF 


20 


1:00 PM 
(INTERVIEW) 
20/20 Q LOU'S 
HOUSE 


21 


(SHOW) 
кіссосо 
THEATRE- 
LINCOLN, NE 


КОНИ НЕ 


22 


(SHOW) VAL AIR 
BALLROOM- 
DES MOINES, IA 


23 


(IN-STORE) M & G 
1:30PM @ WAL 
MART- 
DILWORTH, MN 


(SHOW) FARGO 
THEATRE- 
FARGO, ND 


24 


(SHOW QUEST 
do. 
MINNGSPOLIS, 


5 
К 


25 


ALL FLY HOME 


26 


DAY OFF 


4” 


DAY OFF 


— 
28 
(REHEARSAL) 


ACOUSTIC W 
AARON АССЕТТА 


29 


(EVENT) KMXV 
LISTENER 
APPRECIATION 
DINNER- 
KANSAS CITY, 
KS 


30 


DAY OFF 


TRACY, АС, 
ААКОМ АССЕТТА 
FLY TO 
ROANOKE, VA 


Monday 


2 


(RADIO SHOW) 2 
SONG ACOUSTIC 
WI AARON 
ACCETTA FOR 
WXLK- 
ROANOKE, VA 


8 


АС! MARC FLY 
TO LITTLE ROCK, 
AR 


13 


ALL FLY HOME 


9 


(EVENT) МҮРО 
GRAND 
OPENING- LITTLE 
ROCK, AR 


16 


DAY OFF 


—— 


Tuesday 


3 


DAY OFF 


May 2005 


Wednesday 


4 


DAY OFF 


Thursday 


3 


Friday 


6 


(RADIO SHOW) 
WDKF- DAYTON, 
он 


Saturday 


7 


(RADIO SHOW) 
WABB- MOBILE, 
AL 


10 


(REHEARSAL) 
FOR REGIS & 
KELLY 


17 


DAY OFF 


11 


(HOLD FOR TV) 
LIVE WI REGIS 8 
KELLY @ DISNEY 
MGM- ORLANDO, 

FL 


18 


АС, AARON 
ACCETTA, BRIZZ 
FLY TO 
ANCHORAGE, AS 


12 13 


DAY OFF 


19 


(RADIO SHOW) 2 
SONG ACOUSTIC 
@ KGOT- 
ANCHORAGE, AK 


22 


(RADIO SHOW) 
WRVQ FAMILY 
FUN DAY- 
RICHMOND, VA 


TRACY, 
DANCERS, 
SCO LY TO 
RICHMQND, VA 


23 


DAY OFF ІМ 
RICHMOND- 
GOING TO BUSH 
GARDENS 


24 


(TV) WSVN FOX 
MIAMI- JUDGE 
FINAL NIGHT OF 
AMERICAN IDOL- 
MIAMI, FL. 


AC, TRACY FLY TO 
MIAMI 


DANCERS FLY TO 
MINNEAPOLIS, MN 


25 


(АМ) АС FLY TO 
MN. 


(SHOW) 1 SONG/ 
HALFTIME & 46MIN. 
SET POST GAME @ 
WNBA MINNESOTA 

LYNX GAME- 
MINNEAPOLIS, MN 


26 


ALL FLY TO 
ALLENTOWN, РА 


DAY OFF 


а —— n n —— -— p , 


20 


(AM)FLY TO 
ASHLAND, OR 


(RADIO SHOW) 2 
SONG 
ACOUSTIC @ 
KIFS- ASHLAND, 
ок 


27 


(RADIO SHOW) 
B104 NIGHT AT 
MAYFAIR @ 
CEDAR BEACH 
PARK- 
ALLENTOWN, PA 


14 


(IN-STORE) M & G 
1:00PM @ FYE 


(SHOW) 
PARAMOUNT 
THEATRE. 
DENVER, CO 


21 


AC FLY TO 
RICHMOND, VA 


MARC FLY TO 
RICHMOND, VA 


28 


TRAVEL DAY 


29 


(КА 


30 


ALL FLY НОМЕ 


31 


DAY OFF 


Apr 2005 


s M.T W. T 


Jun 2005 
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{RADIO SHOW) 
ACOUSTIC Wi 
AARON 
ACCETTA @ 
WAEV KIDD 
KRADDICK 
CHARITY SHOW- 
SAVANNAH, GA 


12 


{RADIO SHOW) 
WNTQ "BALOON 
FEST". 
SYRACUSE, NY 


19 


ALL RETURN 
HOME 


6 


DAY OFF 


13 


DAY OFF 


DAY OFF 


14 


OAY OFF 


June 2005 


Wednesday 


DAY OFF 


DAY OFF IN GA. 


15 


DAY OFF 


Thursday 


2 


DAY OFF 


3 


DAY OFF 


Saturday 


4 


(RADIO SHOW) 
KSMB- 
LAFAYETTE, LA 


DAY OFF IN GA. 


16 


DAY OFF 


20 


4:00 PM -10:00 PM 
REHEARSAL @ 
T-CON 


21 


10:30 AM 
(AUDITION) ONE 
TREE HILL- 
WEST PALM 
BEACH, FL 


4:00 PM -10:00 
PM REHEARSAL 
Q T-CON 


22 


4:00 PM -9:00 РМ 
REHEARSAL @ 
T-CON 


23 


4:00 PM -9:00 PM 
REHEARSAL @ 
T-CON 


10 


DAY OFF IN GA. 


17 


LOU'S 51st 
BIRTHDAY 
PARTY- CHURCH 
ST. BALLROOM 


24 


(RADIO SHOW) 
ACOUSTIC Wi 
AARON 
ACCETTA @ 
KSXY BIRTHDAY 
BASH- SNOOPY 
ICE ARENA- 
SANTA ROSA, 
CA 


11 


(IN-STORE) M & G 
1:00PM @ FYE 


(SHOW) HARBOR 
FEST- NORFOLK, 
УА 


18 


(RADIO SHOW) 
WFLY (FLY 97)- 
ALBANY, NY 


29 


(SHOW) DIXIE 
LANDIN THEME 
PARK- BATON 

ROUGE, LA 


27 


TRAVEL DAY 


28 


(RADIO SHOW} 
WQEN- 
BIRMINGHAM, AL. 


29 


(PRESS) NYC 


30 


(PRESS) NYC 


Jun 2005 
S M 


July 2005 


Wednesday 


Aug 2005 


S M T WT 
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20 21 22 
27 28 29 
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(RADIO SHOW) 
WFBC- 
GREENVILLE- SC 


4 


(AM RADIO 
SHOW) WwKZ- 
TUPELO, MS 


(PM RADIO 
SHOW) EVENING 
WFLZ- TAMPA, FL 


10 


(SHOW) SIX 
FLAGS GREAT 
AMERICA- 
GURNIE, IL 


|. 


11 


AC, TRACY FLY 
TO BENING, 
CHINA 


3 4 


7 8 9 1011 
14 15 16 17 18 
21 22 23 24 25 
28 29 30 3] 


DAY OFF 


DAY OFF 


Thursday 


Friday 


(SHOW) 
HAMPTON 
BEACH CASINO 
& BALLROOM- 
HAMPTON 
BEACH, NH 


(RADIO SHOW) 
KMXV @ 
VERIZION 
WIRELESS 
AMPHITHEATRE- 
BONNER 
SPRINGS, KS 


"n 


DAY OFF 


8 


DAY OFF 


9 


(RADIO SHOW) 
KJYO- 
OAKLAHOMA 
CITY, OK 


12 


(PROMO) АС/ 
TRACY/ BOB/ 
DANCERS- 
BEIJING, CHINA 


13 


(РКОМО) АС/ 
TRACY/ ВОВ/ 
DANCERS- 
BEIJING, CHINA 


14 


АС! TRACY FLY 
TO CHICAGO, IL 


BOB/ DANCERS 
FLY TO 
ORLANDO 


45 


(EVENT)'N SYNC 
CHALLENGE 
FOR THE 
CHILDREN- 
CHICAGO, IL 


16 


(EVENT)*N SYNC 

CHALLENGE FOR 

THE CHILDREN- 
CHICAGO, IL 


17 


ALL FLY HOME 


— 


18 


DAY OFF 


19 


DAY OFF 


2 | 


DAY OFF 


21 


DAY OFF 


22 


(RADIO SHOW) 
WPST @ SIX 
FLAGS NJ W/ 

TYLER HILTON- 

JACKSON, NJ 


24 
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e 
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42 


DAY OFF 


26 


(RADIO SHOW) 
WKXJ- 
CHATTANOOGA, 
TN 


31 8 


27 


ALL FLY HOME 
DAY OFF 


— 


28 


SYRACUSE, NY 


[29 


(SHOW) 
OSWEGO 
HARBORFEST 
WI RADIO 
DISNEY- 
SYRACUSE, NY 


ALL FLY HOME 


2 | 


ALL FLY HOME 


30 


DAY OFF 


DAY OFF 


2 


DAY ОРЕ 


7 


{RADIO SHOW) 
WWYL "2005 
WILD 104 
SUMMER JAM". 
BINGHAMTON, 
NY 


DAY OFF IN LA 


8 


(PROMO) 
PERFORM 
"SATURDAY 
NIGHT" @ “MISS 
TEEN USA" 
COMPETITION: 
BATON ROUGE, 
LA 


(PM) TB, AC, DS 
FLY TO 
SAGINAW, Mi 
FROM LA 


(PRESS) 
PREMIER FOR 
"SUPERCROSS"- 
LOS ANGELES, 
CA 


9 


ALL FLY HOME 


(AM) DANCERS 
FLYTO 
SAGINAW, MI 
FROM ORLANDO 


(RADIO SHOW) 
WIOG RADIO 
SHOW- 
SAGINAW, MI 


21 
(SHOW) 


"ACOUSTIC" 
RICH CRONIN 
BENEFIT 
CONCERT- 
ORLANDO, FL 


ALL REN HOME 
th 
"2 


E 
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22 


DAY OFF 


23 


DAY OFF 


August 2005 


Wednesday 


3 


DAY OFF IN 
ORLANDO 
(EARLY FLIGHT 
TOMORROW) 


10 


DAY OFF 


ALL FLY HOME 


Thursday 


4 


(SHOW) SEA 
WORLD- SAN 
DIEGO, CA 


11 


DAY OFF 


OAY OFF IN 
ORLANDO 


Friday 


TB FLY TO 
ORLANDO 


TRAVEL DAY- 
ALL FLY TO 
ATLANTA 


12 


(EARLY AM) ALL 

FLY TO NYC FOR 

"SUPERCROSS" 
PRESS 


AC, AA FLY TO 
LITTLE ROCK, 
AR 


Saturday 


(SHOW) SIX 
FLAGS OVER 
GEORGIA- 
ATLANTA, GA 


13 


(PM) DANCERS 
FLY HOME 


(PM) TB, AC FLY 
TO LOS 
ANGELES, CA 


(PRESS) CBS 
EARLY SHOW 
"SAT. MORNING 
CAFE" NYC, NY 


14 15 16 17 18 19 20 


(АМ SHOW) 
“ACOUSTIC"KLAL 
FAMILY FUN DAY- 
LITTLE ROCK, AR 


(AM) TB, DANCERS, 
DJ FLY TO MYRTLE 
BEACH, SC 


(РМ SHOW) HOUSE, 
OF BLUES- MYRTLE 
BEACH, 5C 


24 


DAY OFF 


25 


OAY OFF 


|28 


29 


ALL FLY HOME 
DAY OFF 


30 


DAY OFF 


31 


(EVENT) FILMING 
PENN & TELLER 
SPECIAL- 
NASSAU, 
BAHAMAS 


26 


AC, BZ FLY TO 
MIAMI, FL 


TB, BG DRIVE TO 
MIAMI, FL 


27 


(PROMO! PRESS) 
AC, BRIZZ, 
TRACY, BRAD- 
RADIO FORUM 
FOR MTV MUSIC 
AWARDS- MIAMI, 
FL 


Jul 2005 


Aug 2005 


Tuesday 


Oct 2005 
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September 2005 


Thursday 
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(EVENT) FILMING 
PENN 8 TELLER 
SPECIAL- 
NASSAU, 
BAHAMAS 


AC & PHIL. 
RETURN HOME 


11 


DAY OFF 


DAY OFF 


12 


DAY OFF 


DAY OFF 


13 


DAY OFF 


18 


(АМТНЕМ) 
ТАМРА ВАҮ 
BUCCANEERS- 
TAMPA, FL 


ыс 


ы 


19 


DAY OFF 


20 


(STUDIO) 
WRITING @ 
T-CON 


21 


DAY OFF 


14 


DAY OFF 


(STUDIO) 


WRITING @ 


T-CON 


8 


DAY OFF 


15 


ОАҮ ОРЕ 


es = Мз жш 


22 


(STUDIO) 
WRITING @ 
T-CON 


(EVENT) 
FILMING PENN & 
TELLER 
SPECIAL- 
NASSAU, 
BAHAMAS 


9 


DAY OFF 


16 


DAY OFF 


Saturday 


3 


(EVENT) FILMING 
PENN & TELLER 
SPECIAL- 
NASSAU, 
BAHAMAS 


10 


DAY OFF 
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Reality Ту Show Bar & Counter Stool Sale 

See how Mark Burnett has made his Guaranteed Low Price, Free Ship Phone 
Computer Personal! Visit HP.com. Service. Huge Selection 

Ads by Goooooogle Advertise on this site 


This website is part of Not-Like-You.com and the place to find everything about the House of 
Carters reality show. Come back for news, photos, downloads and more! 
аа а А 


Nick, Aaron Carter Show Off Their Rivalry 
July 13, 2006 


Nick and Aaron Carter came to blows inside their home on Monday, the night before the 
two brothers announced their new E! reality show House of Carters at the Television Critics 
Assocíation gathering in Los Angeles, 


Asked the reason for the physical display of sibling rivalry, Nick replied, "Ah, we're brothers, 
it happened." 


Expanding upon that, Aaron, lifting the bangs over his forehead to expose a bruise near the 
hairline above his left eye, said, "Yeah, we're brothers, but this time ..." 


Nick interjected, "Aaron jumped me and I jumped him back." He then explained the fight 
was "over a little misinterpretation." Read More... 


comments (4) 
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о TV Critics’ Press Tour 
9 July 13, 2006 


Shannen Doherty cried, So did Dan Rather. Nick Carter raged, while brother Aaron showed 
the goose egg brother Nick gave him after an argument the night before. 


Oh, and televangelists Jim and Tammy Faye Bakker's boy Jay is all grown up, gone punk 
and preaching on podcasts. 


Put it all together, and it spells just another day of fun for TV critics covering the annual 
summer press tour when the networks put on a real circus of the stars — or at least some 
people who have been on the covers of supermarket rags. 


[...] Nick Carter wants everyone to know that the Backstreet Boys are still around and EXHIBIT w 
ready to tour. Read More... 


http:/www.not-like-you.com/houseofcarters/index.php?start_from=10&ucat=&archive=&... 7/19/2006 x 
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Welcome to HouseOfCarters.com 
July 13, 2006 


Welcome! HouseOfCarters.com is part of NLY.com and was created to provide viewers of 
the show with a place where they can come for all the latest news on the Carters. HOC is 
not a family fansite, it's directed towards the show only. 

Here you will find news, photos, videos and promotional stuff to spread the word to your 
friends. Once the show premieres we will have every episode for download as well as 
episode recaps and high quality captures. 


Some pages are stili being worked on and content will be added and changed in the next 
few days, so come back and check them out. 


Thanks for visiting and enjoy your stay. 
comments (12) 
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Aaron carter Big Brother 7 - Live 24/7 

Browse a huge selection now. Find exactly Watch Big Brother 7 All Stars live online, 
what you want today. Watch it free for 14 days. 

Ads by Goooooogle Advertise on this site 


This website is part of Not-Like-You.com and the place to find everything about the House of 
Carters reality show. Come back for news, photos, downloads and more! 


New Videos! 
July 18, 2006 


Download tonight's segment from The Insider and an interview from The Insider Online at 
the videos page. Thanks to SueJ & Sabrinia for the second one. 


comments (0) 
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Inside the 'House of Carters'! 
July 18, 2006 


At age 20, Backstreet Boy Nick Carter was an object of lust for teenage girls and one of 
People magazine's "50 Most Beautiful People." But back home, his parents' marriage was 
crumbling and he says he and his four siblings turned to each other for support. 


"We came from a household that was broke and a lot of fighting and a lot of drama in the 
house," Nick says. "The oniy people we could connect with were each other. Every time 1 
was away, coming home to them was the thing I would look forward to." 


Now at age 26, Nick has turned his colorful home life into a new reality TV show called 
"House of Carters." The series, debuting this October on the E! channel and co-produced by 
the makers of "The Osbournes," stars the towheaded singer and his siblings. Read More... 
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"The Insider" Preview 
July 17, 2006 


The Carters will be featured оп Тһе Insider tomorrow, check your local listings for the 
channel and time it will air in your area. Download a short preview here, come back 
tomorrow for the full segment, 


http://www.not-like-you.com/houseofcarters/ 
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Oh Brother (and Sister and Brother. . .) 
July 17, 2006 


1 barely had arrived in this land of celebs and my ears were still sensitive from the flight 
from San Antonio when I got a rude awakening: famous siblings bickering at each other 
about dog poop. No kidding. The E! network has decided to capture the reunion of Nick 
Carter of "Backstreet Boys" fame, his recording star brother, Aaron, and their three sisters 
under one roof and turn the cameras on them. Seems they had a dysfunctional childhood 
ала Nick, tne oldest, wanted to make up for that by bringing the whole clan closer 
together...with television cameras blazing. How sweet, how intimate...OK, OK. 


The reality show will be called "The House of Carters" and will debut on E! in October. if 
one argument among the five is any indication of the fun ahead, weil, uh, I can't wait. 
When one critic wondered if tnere were any house rules, the siblings started hissing at each 
other. Read More... 
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New Video 
July 14, 2006 


WBFS-33 news in Miami reported on the fight between Nick and Aaron during the taping of 
House Of Carters this past Monday. Click here to watch the video, make sure your browser 
allows pop up pages. Thanks to misha, 
Update: Download the video here. Thanks to bsb aj rocks1 @ DLS. 
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Promo Shot 
July 14, 2006 


First promo shot of the family. 
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New Photos 
July 13, 2006 


Cable Television Critics Association Press Tour. July 11, 2006. 


E! and STYLE Networks TCA Summer Press Tour, July 11, 2006 
хт. ee — 71 
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Welcome Back Carters 
July 13, 2006 


Did you have a troubled childnood? Is your family a dysfunctional mess? Where better to 
sort it all out than in front of millions of people on TV! 


That seems to be the trend this press tour, 


Monday, Danny Bonaduce and Shannen Doherty were at the press tour turning their gossip 
column troubles into cable TV shows. On Tuesday, Backstreet Boy Nick Carter and his 
younger brother Aaron were on hand to promote House Of Carters, a new Osbornes-tike 
series premiering this fall on E! Entertainment. 


The eight-part reality series spies on the pair plus their three female siblings — Leslie (who 
was trying to launch a singing career in Toronto), Angel and Bobbie Jean — as they escape 
the clutches of their estranged parents and all live together in Nick's California home. Think 
of it as Party Of Five Damaged Kids. Read Моге... 
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Nick And Aaron Carter Get Real 
July 13, 2006 


Can there be а reality show with a more dysfunctional family than — say — the Osbournes? 
Oh yes there can! 


That show is "House of Carters" featuring Backstreet Boy Nick Carter's wild and wacky 
family, which premieres on Е! in October. 


In the weekly series, Nick invites his younger brother Aaron and their three sisters to move 
in to one house and try to become a family again. Big brother Nick sees it as his job to help 
his younger siblings form strong bonds and help each other pursue their professional and 
personal dreams. 


The Carters' legal battles have been tabloid fodder for years. Their parent's contentious 
divorce, Nick's arrest for driving under the influence, Bobbie Jean's arrest for assauit and 
Aaron's petition for legal emancipation from his manager/mother (which he later withdrew) 
are just some of the stories that have made headlines. Read More... 
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Nick, Aaron and Family 
July 13, 2006 


Backstreet Boy Nick Carter maintains that he's not the father to his four younger siblings in 
"House of Carters." The reality series puts the five Carters, including pop star Aaron, under 
the same roof. 


"We've come from a broken family that's been in the spotlight," Nick said Tuesday. "I think 


E to connect to my family better would be to be the big brother, to not be a father figure.” 

C After all, all five Carters are adults: Nick is 26. Bobbie Jean, who is 24, has no interest in 

T show business and wants a career in cooking. Leslie, 19, is striving for a music career. 

b 

EN Angel, who is 18 and Aaron's twin, hopes to be a model. 

ve 

g "House of Carters” debuts in October on E! Entertainment. The Carters promoted the series 
to TV critics who are in Pasadena, Calif., to preview the fall lineup. Being in front of the 

Н cameras is no sweat for the Carters. Read More... 

C 
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Welcome Back Carters 

July 13, 2006 

Did you have a troubled childhood? 

Is your family a dysfunctional mess? 

Where better to sort it all out than in front of millions of people on TV! 

That seems to be the trend this press tour. 

Monday, Danny Bonaduce and Shannen Doherty were at the press tour turning their gossip column troubles into cable TV shows. On 
Tuesday, Backstreet Boy Nick Carter and his younger brother Aaron were on hand to promote House Of Carters, a new Osbornes-tike series 
premiering this fall on E! Entertainment, 

The eight-part reality series spies on the pair plus their three female siblings — Leslie (who was trying to launch a singing career in Toronto), 
Angel and Bobbie Jean — as they escape the clutches of their estranged parents and all live together in Nick's California home. Think of it as 
Party Of Five Damaged Kids. 

Nick, 26, insists he was no father figure, more of a big brother (with unlimited credit). 


He calls his parents "selfish" and suggests they were too focused on pushing his brother and him into showbusiness. Nick was 12 when he 
began singing with the Backstreet Boys. 


Aaron's career began ас age seven. 
Their parents' divorce tore the family apart, with one sister living with mom and the others with dad. 
So why is getting back together under one roof a good idea for a TV show? 


"We came from a lot of fighting and stuff like that, so the only way we knew to communicate was to fight and to be, you know, very loud," 
Says Nick. 


Apparently that will be hugely entertaining. [source] 
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Get Expense 
EDAM gf The distance from Orlando, Florida to Marathon, Florida is approximately 264.0 
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Mileage Calculator Results 
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Find out detailed Тһе distance from Orlando, Florida to Marathon, Florida is approximately 264.0 
info & resources miles (424.9 km). 

Mileage Distance 

Calculator 

dbmoz.com/m/distance 


Mileage 

What's 'stache? 
Ask Dr Z and get 
design with 
German 
engineering. 
www.Jeep.com 


Travel Expense 
Calculator 
Supervise and 
process travel 
expenses in 
realtime. 
www.ExpenseWatch.com 


Mileage 
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Mileage Search 
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www. 1st-Choice-Credit- 
Cards.com 
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VERIFICATION OF PETITION TO APPROVE CONTRA F MINOR 


lr Gregory McDonald, declare: 


Iam the President of Trans Continental Records, Inc., the Petitioner in the within matter. Ihave read 


| facts alleged in the Petition are true except for those matters stated on information and belief and, as to those 
Í maters, 1 believe them to be true. 
I declare under penalty of perjury under the laws of the State of California that the foregoing is true 


land correct. Р 
| Executed ПО едда Uh 


(А 
GREG 
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PETITION TO APPROVE CONTRACT OF MINOR (Culifornla Family Code section 6761) 


EXHIBIT X 


message Page 1 ot3 


Nguyen, James D. 


From: Michael Holtz [mholtz@lavelysinger.com] 
Sent: Thursday, May 25, 2006 12:35 PM 

To: Nguyen, James D. 

Subject: RE: Trans Continental Records v. Aaron Carter 


James: 


| will accept service on behalf of Aaron Carter. Please send me copies of the summons and 
complaint, and we will confirm the date for Mr. Carter's response thereafter. 


Best, 

Michael 
From: Nguyen, James D. [mailto:JNguyen@foley.com] 
Sent: Tuesday, May 23, 2006 5:34 PM 
To: jorge.hernandez-torano@hklaw.com 


Сс: Michael Holtz : 
Subject: RE: Trans Continental Records v. Aaron Carter 


From the Desk об James D. Nguyen š FOL EY 


FOLEY & LARDNER LLP 


Thank you; l will follow up with Michael. 


Michael -- please let me know if you will accept service of summons on behalf of Aaron Carter. 


James D, Nguyen 


m= Fatey & Lardner ULP 
SFOLEY ЖЛЕ 

ч 2029 Century Park East 
Eh | FOLEY & LARDNER tue Sulta 3500 
Las Angeles, CA 90097 


z Tal (310) 975-7827 

б Fax 310-557-8475 

& Email jnguyenGfaleycam 

FR Web wurafatey.com 
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From: jorge.hernandez-torano@hklaw.com [mailto:jorge.hernandez-torano@hklaw.com] 
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| i Page 2 of 3 


Sent: Tuesday, May 23, 2006 3:04 PM 

To: Nguyen, James D. 

Cc: mholtz@lavelysinger.com 

Subject: RE: Trans Continental Records v. Aaron Carter 


James, 


Please contact Michael Holtz of Lavely & Singer in Los Angeles at (310) 556- 
3501 in connection with this matter. І have copied Michael on this email. 


Regards. 


Holland-Knight 


Jorge L. Hernandez-Toraiio, Esq. 
Holland & Knight LLP 
701 Brickell Avenue, Suite 3000 


Miami, Florida 33131 


Main 305-374-8500 d š: ! 
Direct 305-789-7721 

Fax 305-789-7799 | 
Email jorge. hernandez-torano@hkiaw.com 


Website www. hklaw.com 


From: Nguyen, James D: [mailto: JNguyen@foley.com] 
Sent: Monday, May 22, 2006 6:17 PM 

To: jorge.hernandez-torano@hklaw.com 

Subject: Trans Continental Records v. Aaron Carter 


Jorge -- this will confirm the voice mail | left for you. As | explained, we represent Trans Continental 
Records. We filed an action against Aaron Carter in the Los Angeles Superior Court, seeking 
declaratory relief to enforce his recording contract with Trans Continental (given the disputes over = 
Aaron's attempt to cancel or void various agreements he has with the Trans Continental 

companies). 


Please let me know if you will accept service of the summons and complaint on behalf of Mr. 
Carter. | attach a courtesy copy of the summons and complaint (without exhibits) for your 
reference. If you need, 1 can overnight mail you a copy of the complaint with all exhibits. 


In this case, | think it makes sense for you to accept service, and look forward to your response. 


My contact information is below. 
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The preceding email message may be confidential or protected by the attorney-client 
privilege. It is not intended for transmission to, or receipt by, any unauthorized persons. If 
you have received this message in error, please.(i) do not read it, (ii) reply to the sender that 
you received the message in error, and (iii) erase or destroy the message. Legal advice 
contained in the preceding message is solely for the benefit of the Foley & Lardner LLP 
client(s) represented by the Firm in the particular matter that is the subject of this message, 
and may not be relied upon by any other party. 


Internal Revenue Service regulations require that certain types of written advice include a 
disclaimer. To the extent the preceding message contains advice relating to a Federal tax 
issue, unless expressly stated otherwise the advice is not intended or written to be used, and 
it cannot be used by the recipient or any other taxpayer, for the purpose of avoiding Federal 
tax penalties, and was not written to support the promotion or marketing of any transaction 
or matter discussed herein. 


The preceding email message may be confidential or protected by the attorney-client privilege. It 
is not intended for transmission to, or receipt by, any unauthorized persons. If you have received 
this message in error, please (i) do not read it, (ii) reply to the sender that you received the 
message in error, and (iii) erase or destroy the message. Legal.advice contained in the preceding 
message is solely for the benefit of the Foley & Lardner LLP client(s) represented by the Firm in 
the particular matter that is the subject of this message, and may not be relied upon by any other 
party. 


А 


Internal Revenue Service regulations require that certain types of written advice include a 
disclaimer. To the extent the preceding message contains advice relating to a Federal tax issue, 
unless expressly stated otherwise the advice is not intended or written to be used, and it cannot be 
used by the recipient or any other taxpayer, for the purpose of avoiding Federal tax penalties, and 
was not written to support the promotion or marketing of any transaction or matter discussed 
herein. 
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message 


Nguyen, James D. 
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From: Nguyen, James D. 
Sent: Monday, June 05, 2006 2:03 PM 


To: 


‘Michael Holtz’ 


Subject: RE: Transcon/Carter 


Thanks for the confirmation. 


V Original Message----- 


From: Michael Holtz [mailto:mholtz@lavelysinger.com] 


Sent: Friday, June 02, 2006 7:20 PM 
To: Nguyen, James D. 
Subject: Transcon/Carter 


James: 


| thought | had signed and returned the Notice and Acknowledgment re service, but that's 


fine, service was made on May 26. 


Regards, 


Michael 


MICHAEL D. HOLTZ, ESQ. 
LAVELY & SINGER 

PROFESSIONAL CORPORATION 
ATTORNEYS AT LAW 

2049 Century Park East, Suite 2400 

Los Angeles, California 90067-2906 
Telephone: (310) 556-3501 
Facsimile: (310) 556-3615 
Website: www.lavelysinger.com 
E-Mail:_mholtz@lavelysinger.com 


ғ. THIS MESSAGE IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR ENTITY TO WHICH ІТ IS ADDRESSED, AND MAY 
EX CONTAIN INFORMATION THAT IS PRIVILEGED, CONFIDENTIAL AND EXEMPT FROM DISCLOSURE UNDER APPLICABLE LAW AND 
Ch MAY NOT BE PUBLISHED OR DISSEMINATED IN WHOLE OR IN PART. IF THE READER OF THIS MESSAGE IS NOT THE INTENDED 
"p RECIPIENT, OR THE EMPLOYEE OR AGENT RESPONSIBLE FOR DELIVERING THE MESSAGE TO THE INTENDED RECIPIENT, YOU 
ў» ARE HEREBY NOTIFIED THAT ANY DISCLOSURE, COPYING, DISTRIBUTION OR THE TAKING OF ANY ACTION IN RELIANCE ON 
š THE CONTENTS OF THIS COMMUNICATION IS STRICTLY PROHIBITED. IF YOU HAVE RECEIVED THIS COMMUNICATION IN 
Ë ERROR, PLEASE NOTIFY THE LAW OFFICES OF LAVELY & SINGER PROFESSIONAL CORPORATION IMMEDIATELY BY 

“> TELEPHONE (310-556-3501) OR E-MAIL (REPLY TO SENDER'S ADDRESS), AND THEN DESTROY ALL COPIES OF THIS 


COMMUNICATION AND ANY ATTACHED FILES. THANK YOU. 


EXHIBIT Z 
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